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AGENDA 

TUESDAY,  APRIL  10,  2012 
2:00  P.M.  CLOSED  SESSION 
3:15  P.M.  OPEN  SESSION 

PORT  COMMISSION  HEARING  ROOM,  SECOND  FLOOR 
FERRY  BUILDING,  SAN  FRANCISCO  CA  941 1 1 

PLEASE  NOTE  THE  DATE  &  TIME  OF  THE  MEETING 


The  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available  to  the 
public  and  provided  to  the  Port  Commission  are  posted  on  the  Port's  Website  at  www.sfport.com. 
The  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk.  If  any  materials  related  to  an 
item  on  this  agenda  have  been  distributed  to  the  Port  Commission  after  distribution  of  the  agenda 
packet,  those  materials  are  available  for  public  inspection  at  the  Port  Commission  Secretary's 
Office  located  at  Pier  1  durina  normal  office  hours. 

14-06-1 2 P  VD 

1.  CALL  TO  ORDER  /  ROLL  CALL 

2.  APPROVAL  OF  IVIINUTES  -  March  27,  201 2  GOVERNMENT 

DOCUMENTS  DEFT 

3.  PUBLIC  COIVIMENT  ON  EXECUTIVE  SESSION 

APR  -6  20i2 

4.  EXECUTIVE  SESSION 

SAN  FRANCISCO 

A.  Vote  on  whether  to  hold  closed  session.  PUBLIC  LIBRARY 

An  Executive  Session  has  been  calendared  to  discuss  the  following  matters: 

(1)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -  This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 


Property  :  AB  3771 ,  Lot  2,  and  a  portion  of  AB  3770,  Lot  2,  also  known 
as  Seawall  Lot  330,  and  Piers  30-32  (all  bounded  generally  by 
Embarcadero,  Bryant  and  Brannan  Streets) 

Person  Negotiating  :  Port :  Byron  Rhett,  Deputy  Director,  Planning  & 
Development;  Jonathan  Stern,  Assistant  Deputy  Director,  Planning  & 
Development;  and  Brad  Benson,  Special  Projects  Manager 
Negotiating  Parties:  Undetermined 

Under  Negotiations:  Price  Terms  of  Payment  _XX  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff  on 
price  and/or  terms  of  payment  for  the  potential  lease/disposition  of  real 
property  interests  in  Seawall  Lot  330  and  Piers  30-32.  In  this  executive 
session  the  Port  intends  to  discuss  factors  necessary  to  determine  the 
appropriate  price  and  terms  of  payment  for  the  property,  including 
without  limitation,  the  extraordinary  conditions  of  the  sites  and  types  of 
land  uses,  but  only  with  respect  to  the  impact  of  these  factors  on  price 
and  terms  of  payment.  The  executive  session  discussions  will  enhance 
the  capacity  of  the  Port  Commission  during  its  public  deliberations  and 
actions  to  set  the  price  and  payment  terms  for  the  property(ies)  that  are 
most  likely  to  maximize  the  benefit  to  the  Port,  the  City  and  the  People 
of  the  State  of  California. 

b.  Property:  AB  8719,  Lot  002,  also  known  as  Seawall  Lot  337,  AB  9900, 
Lot  62,  also  known  as  China  Basin  Park,  and  AB  9900,  Lot  048  and  AB 
9900,  Lot  048H,  also  known  as  Pier  48  (all  bounded  generally  by  China 
Basin,  the  San  Francisco  Bay,  Mission  Rock  Street,  and  Third  Street) 
Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  & 
Development 

*Negotiating  Parties:  Jack  Bair,  SWL  337  Associates,  LLC 

Under  Negotiations:  Price  Terms  of  Payment  yx  Both 

Pursuant  to  Resolution  No.  10-32,  the  Port  Commission  awarded  to  the 
non-Port  party  an  exclusive  negotiation  agreement  with  the  Port  for  the 
lease  and  development  of  the  property.  In  this  executive  session,  the 
Port's  negotiator  seeks  direction  from  the  Port  Commission  on  base  rent 
structure  and  financing  mechanisms  prior  to  commencing  additional 
negotiations  with  the  non-Port  party.  The  Port  intends  to  discuss  the 
factors  affecting  the  price  and  terms  of  payment  for  the  development  of 
the  property.  The  executive  session  will  enable  the  Port  Commission  to 
develop  a  negotiating  strategy  tailored  to  maximize  the  City's  return 
based  on  these  factors.  In  particular,  the  executive  session  discussions 
will  enhance  the  capacity  of  the  Port  Commission  during  its  public 
deliberations  and  actions  to  set  the  price  and  payment  terms  that  are 
most  likely  to  maximize  the  benefits  to  the  Port,  the  City  and  the  People 
of  the  State  of  California  and/or  to  more  effectively  negotiate  with  the 
non-Port  party  on  price  and  payment  terms. 


c.  Property:  Block  4111,  Lots  3  and  4;  Block  41 1 0,  Lot  1 ;  Block  4046,  Lots 
1  and  2;  also  known  as  Pier  70  20th  Street  Historic  Buildings,  located 
near  the  intersection  of  20**^  Street  and  Illinois 

Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  and 
Development 

*Negotiating  Parties:  Developer:  Orton  Development,  Inc.:  J.R.  "Eddie" 
Orton  III,  President 

Under  Negotiations:  Price  Terms  of  Payment  _XX  Both 

Pursuant  to  Resolution  No.  12-18,  the  Port  Commission  awarded  to  the 
non-Port  party  an  exclusive  right  to  negotiate  with  the  Port  for  the  lease 
and  development  of  the  property.  In  this  executive  session,  the  Port's 
negotiator  seeks  direction  from  the  Port  Commission  on  the  appropriate 
price  and  terms  of  payment  for  the  exclusive  negotiation  term.  The  Port 
intends  to  discuss  the  factors  affecting  the  price  and  terms  of  payment 
for  the  exclusive  right  to  negotiate.  The  executive  session  will  enable 
the  Port  Commission  to  develop  a  negotiating  strategy  tailored  to 
maximize  the  City's  return  based  on  these  factors.  That  strategy  and 
information  will  inform  the  Port  Commission's  public  discussions  and 
deliberations  regarding  the  content  of  a  subsequent  exclusive 
negotiation  agreement.  In  particular,  the  executive  session  discussions 
will  enhance  the  capacity  of  the  Port  Commission  during  its  public 
deliberations  and  actions  to  set  the  price  and  payment  terms  that  are 
most  likely  to  maximize  the  benefits  to  the  Port,  the  City  and  the  People 
of  the  State  of  California  and/or  to  more  effectively  negotiate  with  the 
non-Port  party  on  price  and  payment  terms. 

d.  Property:  Pier  6472  also  known  as  81 7  Terry  Francois  Blvd.  and  site  of 
the  former  Kelly's  Mission  Rock  Restaurant 

Persons  Negotiating:  Port:  Susan  Reynolds,  Deputy  Director,  Real 
Estate 

*Negotiating  Parties:  Developer:  Peter  Osborne,  Golden  Bear 
Restaurant  Company  III,  LLC 

Under  Negotiations:  Price  Terms  of  Payment  JCX  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff 
regarding  the  appropriate  price  and  terms  of  payment  in  connection  with 
real  estate  negotiations  for  a  new  lease  with  the  existing  tenant,  Golden 
Bear  Restaurant  Company  III,  LLC  who  bought  the  existing  lease  in  a 
bankruptcy  court  proceeding  involving  the  former  tenant  Kelly's  Mission 
Rock,  LLC.  The  Port  intends  to  discuss  price  and  terms  of  payment 
under  a  proposed  new  lease. 

5.     RECONVENE  IN  OPEN  SESSION 

A.    Possible  report  on  actions  taken  in  closed  session  pursuant  to  Government 
Code  Section  54957.1  and  San  Francisco  Administrative  Code  Section  67-12. 
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B.    Vote  in  open  session  on  whether  to  disclose  any  or  all  executive  session 

discussions  pursuant  to  Government  Code  Section  54957.1  and  San  Francisco 
Administrative  Code  Section  67.12. 

6.  ANNOUNCEMENTS 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person (s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments: 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

7.  EXECUTIVE 

A.   Executive  Director's  Report 

•  Department  of  the  Environment  Commendation  to  the  Port  of  San  Francisco 
for  the  passage  of  the  Zero  Waste  Events  and  Activities  Policy 

•  San  Francisco  Giants  Opening  Day  -  April  1 3,  201 2  @  1 :35  p.m. 

•  Opening  of  Salmon  Season  -  May  1 ,  201 2 

8.  CONSENT 

A.   Request  authorization  for  Executive  Director,  or  her  designee,  to  enter  into  a 
Memorandum  of  Understanding  between  the  Port  Commission  and  the  San 
Francisco  Public  Utilities  Commission  ("SFPUC")  to  facilitate  the  Pier  70 
Shoreside  Power  System.  (Resolution  No.  12-30) 

9.  PLANNING  &  DEVELOPMENT 

A.   Review  of  Port  park  and  open  space  projects  for  possible  inclusion  in  a  $1 85 
million  Neighborhood  and  Waterfront  Parks  General  Obligation  (GO)  Bond 
measure  proposed  for  the  November  6,  2012  ballot. 

10.  REAL  ESTATE 

A.  Request  approval  of  Lease  No.  L-15108  with  Golden  Bear  Restaurant  Company 
III,  dba  Mission  Rock  Resort,  for  a  fifteen  (15)  year  (plus  one  five-year  extension 
option)  restaurant  lease  for  premises  located  at  817  Terry  A.  Francois  Boulevard 
subject  to  Board  of  Supervisors'  approval.  (Resolution  No.  12-31) 
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B.   Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant 
Opportunity  Site  located  at  601  Cesar  Chavez  Street,  adjacent  to  Pier  80. 
(Resolution  No.  12-32) 

11.  MARITIME 

A.   Informational  presentation  on  Ports'  issuance  of  a  Request  For  Qualifications 
(RFQ)  to  provide  water  taxi  service  at  the  Port  of  San  Francisco. 

12.  NEW  BUSINESS 

13.  PUBLIC  COMMENT 

Public  comment  is  permitted  on  any  matter  within  Port  jurisdiction  and  is  not  limited  to 
agenda  items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and  during  the 
new  business/public  comment  period.  It  is  strongly  recommended  that  public 
comments  be  submitted  in  writing  so  they  can  be  distributed  to  the  Commissioners  for 
their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the  Commission  Secretary. 
If  you  have  any  question  regarding  the  agenda,  please  contact  the  Commission 
Secretary  at  274-0406. 

14.  ADJOURNMENT 
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FORWARD  CALENDAR  (Targeted  Commission  Meeting.  Subject  to  Change) 

•  Request  approval  of  proposed  San  Francisco  Bay  Conservation  and  Development 
Commission  Special  Area  Plan  amendment  for  Pier  27  Cruise  Terminal  and  Northeast 
Wharf  Project  and  34'^  America's  Cup  Project  amendments  to  the  BCDC  Special  Area 
Plan  (April  24,  2012) 

•  Request  approval  of  the  City's  issuance  of  Certificates  of  Participation  (COP)  for  the 
Pier  27  Cruise  Terminal  Project  and  the  shore  power  project  at  Pier  70  (April  24,  2012) 

•  Request  approval  of  the  Port's  Parks  and  Open  Space  Projects  to  be  included  in  the 
City's  Proposed  2012  Neighborhood  and  Waterfront  Parks  General  Obligation  Bond 
Measure  for  the  November  6,  2012  Ballot  (April  24,  2012) 

•  Request  approval  to  amend  the  Architectural  and  Engineering  contract  with  the  joint 
venture  of  Kaplan,  McLaughlin,  Diaz  Architects  and  Pfau  Long  Architecture  to  include 
additional  design  services  for  Phases  1  &  2  and  to  increase  the  amount  of  the  contract 
from  $8,888,292  to  an  amount  not-to-exceed  $9,497,670,  which  consists  of  an  increase 
of  $609,378  for  the  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza 
Project  at  Pier  27  (April  24,  2012) 

•  Request  approval  to  amend  the  Construction  Manager/General  Contractor  contract 
with  Turner  Construction  Company  to  increase  the  contract  amount  from  $41 ,480,748 
to  an  amount  not-to-exceed  $53,362,863,  which  consists  of  an  increase  of 

$1 1 ,882,1 15,  and  to  increase  the  contract  amount  by  $4,851 ,171  (approximately  9.1%) 
through  contract  modification  or  change  order,  if  needed  for  unanticipated 
contingencies  to  fund  the  Phase  1  Project  construction  trade  subcontractor  packages 
for  the  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  Project  at  Pier 
27  (April  24,  2012) 

•  Request  adoption  of  California  Environmental  Quality  Act  (CEQA)  Findings,  including  a 
Statement  of  Overriding  Considerations  and  a  Mitigation  Monitoring  and  Reporting 
Program  (MMRP),  in  connection  with  approval  of  a  Lease  Disposition  Agreement 
(LDA)  for  the  34^''  America's  Cup  project  (the  "Project"),  involving  use  of  30-32,  9 
(apron),  19,  19y2,  23,  27-29,  29V2  and  adjacent  water  areas,  the  former  harbormaster's 
office  at  Pier  45,  Brannan  Street  Wharf,  water  areas  between  Pier  32  South  and 
northern  edge  of  38  water  basin  and  along  Pier  14  North,  all  located  along  The 
Embarcadero  waterfront;  and  a  portion  of  Pier  80,  located  along  the  north  side  of  Islais 
Creek,  east  of  Illinois  Street  (each,  a  "Venue")  (April  24,  2012) 

•  Request  approval  of  a  Lease  Disposition  Agreement  and  related  actions  to  implement 
the  34^"  America's  Cup  Project,  involving  use  of  Piers  30-32,  9  (apron),  19,  1972,  23, 
27-29,  and  29V2  and  adjacent  water  areas,  the  former  harbormaster's  office  at  Pier  45, 
Brannan  Street  Wharf,  water  areas  between  Pier  32  South  and  northern  edge  of  Pier 
38  water  basin  and  along  Pier  14  North,  all  located  along  The  Embarcadero  waterfront; 
and  a  portion  of  Pier  80,  located  along  the  north  side  of  Islais  Creek,  east  of  Illinois 
Street  and  procurement  of  design  services  under  a  sole  source  contract  with  AECOM 
(April  24,  2012) 

•  Request  authorization  to  award  Construction  Contract  No.  2743,  Pier  33  Bulkhead 
Building  Improvements  (April  24,  2012) 

•  Request  authorization  to  enter  into  a  contract  with  the  California  Department  of 
Pesticide  Regulation  and  accept  and  expend  funds  in  the  amount  of  $150,000  to 
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conduct  original  scientific  research  on  non-biocide  antifouling  paint  on  boat  hulls  (April 
24,2012) 

•  Request  approval  of  exclusive  negotiations  agreement  with  Orton  Development,  Inc.  for 
the  Pier  70  20'^  Street  Buildings  located  at  Illinois  and  20th  Streets  (April  24,  2012) 

•  Informational  presentation  on  the  Port's  5-Year  Financial  Plan  (May  8,  201 2) 

•  Request  approval  of  Port's  1 0-Year  Capital  Plan,  FY  201 3-22  (May  8,  201 2) 

•  Accept  the  Port's  Quarterly  Contracting  Activity  Report  for  Fiscal  Year  201 1/201 2  (May 
8,  2012) 

•  Request  authorization  to  accept  and  expend  $373,932  in  Metropolitan  Transportation 
Commission  funds  for  security  improvements  at  the  Port  of  San  Francisco  (May  8, 
2012) 

•  Request  approval  of  the  First  Amendment  to  Exclusive  Negotiation  Agreement  with 
San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware  limited  liability  company,  in 
connection  with  the  development  of  SWL  351  (located  on  the  Embarcadero  at 
Washington  Street)  (May  8,  2012) 

•  Request  authorization  to  award  As-Needed  Real  Estate  Economic  contracts  (May  8, 
2012) 

•  Request  adoption  of  the  required  California  Environmental  Quality  Act  Findings  and  the 
Mitigation  Monitoring  and  Reporting  Program  in  connection  with  the  development  of 
Seawall  Lot  ("SWL")  351  by  San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware 
limited  liability  company  ("Developer")  (located  on  the  Embarcadero  at  Washington 
Street)  (May  22,  2012) 

•  Request  approval  of  the  (1 )  Disposition  and  Development  Agreement,  (2)  Lease  No.  L- 
1 51 1 0  for  a  term  of  66  years,  (3)  Purchase  and  Sale  Agreement,  (4)  Trust  Exchange 
Agreement,  (5)  Maintenance  Agreement,  all  with  San  Francisco  Waterfront  Partners  II, 
LLC,  a  Delaware  limited  liability  company,  and  (6)  Schematic  Drawings;  all  in 
connection  with  the  development  of  SWL  351  (located  on  the  Embarcadero  at 
Washington  Street)  (May  22,  2012) 

•  Request  approval  to  enter  into  agreements  with  the  San  Francisco  Municipal 
Transportation  Agency  and  the  regional  bike  share  program  operator  to  use  Port 
property  for  the  Bay  Area  Regional  Bike  Share  Pilot  Program  (May  22,  201 2) 

•  Informational  Presentation  on  the  proposed  Fiscal  Year  2012-13  Monthly  Rental  Rate 
Schedule,  Monthly  Parking  Stall  Rates,  and  Special  Event  and  Filming  Rates  (June  12, 
2012) 

•  Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant  Opportunity  Site 
Located  at  295  Terry  A.  Francois  Boulevard,  Adjacent  to  Pier  50  (July  10,  2012) 

•  Informational  presentation  on  the  status  of  yellow  tagged  Port  facilities  (Date  to  be 
determined) 

•  Informational  presentation  on  SWL  337  Associates,  LLC's  submittal  of  the  Revised 
Proposal  for  the  development  of  SWL  337  and  Pier  48  pursuant  to  the  Exclusive 
Negotiation  Agreement  and  consistent  with  the  Request  for  Proposals  and  the 
Financial  and  Negotiating  Principles  previously  identified  (Date  to  be  determined) 

•  Request  authorization  to  award  Construction  Contract  No.  2723,  Pier  70  Building  113 
Stabilization  (Date  to  be  determined) 
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•  Request  approval  of  Lease  No.  L-14957  with  Paul's  Stores,  Inc.  DBA  Cost/Less 
Inventory  Services,  a  California  Corporation  for  a  term  of  twenty-four  months  for 
premises  located  at  Pier  70,  Building  2,  and  containing  approximately  69,358  square 
feet  (Date  to  be  determined) 

•  Request  approval  to  enter  into  an  Exclusive  Right  to  Negotiate  Agreement  (ENA)  with 
Kinder  Morgan  Operating  LP,  owned  by  Kinder  Morgan  Energy  Partners  LP,  to 
negotiate  terms  for  entering  into  a  lease  of  Port  property  to  design,  finance,  build  and 
operate  a  bulk  cargo  marine  terminal  at  Pier  96  (Date  to  be  determined) 


COMMUNICATIONS  TO  THE  PORT  COMMISSION 
FROM  MARCH  23.  2012  TO  APRIL  5.  2012 

•  From  Ernestine  Weiss,  regarding  8  Washington  Street  project 

•  From  Harvard  Kennedy  School,  regarding  Executive  Education  Program 

•  From  Jim  Oakes,  regarding  8  Washington  Street  project 
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APRIL/MAY  2012 

CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 


DATE 

TIME 

GROUP 

LOCATION 

April  24 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

May  8 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

May  22 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

NOTES: 

The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at  3:15 
p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's  Website 
@  www.sfport.com.  The  Port  Commission  meetings  can  be  viewed  online  at 

http://sanfrancisco.granicus.comA/iewPublisher.php?view_id=92.  The  Port  Commission  meetings  are  also 
broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable  Channel  26  or  Astound 
Cable  Channel  78  (formerly  RCN  Cable).  Contact  Amy  Quesada  at  274-0406  or  amy.quesada(a)sfport.com 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on  the 
third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant,  Pier  47 
at  Fisherman's  Wharf.  Contact  Rip  Malloy  @  274-0267  or  rip.malloy@sfport.com 

The  Maritime  Commerce  Advisory  Committee  (MCAC)  meets  every  other  month,  on  the  third  Thursday  of  the 
month,  from  1 1 :30  a.m.  to  1 :00  p.m.  @  Pier  1 .  Contact  Jim  Maloney  @  274-0519  or  jim.maloney@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  2nd  Thursday  of  the  month  at  5:00  p.m.  at  1700 
Owens  Street,  2nd  Floor.  Parking  validation  is  available.  Contact  Catherine  Reilly,  San  Francisco 
Redevelopment  Agency,  at  Catherine. reillv^sfqov.orq 

The  Northeast  Waterfront  Advisory  Group  (NEW AG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  of  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1 .  Contact 
Jonathan  Stern  @  274-0545  or  ionathan.stern(a'sfport.com 

The  Central  Waterfront  Advisory  Group  (ON AG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Rincon  Point-South  Beach  Citizens  Advisory  Committee  meets  on  a  quarterly  basis  (the  FOURTH 
MONDAY  OF  JANUARY  AND  THIRD  MONDAYS  IN  APRIL,  JULY,  and  OCTOBER),  starting  at  5:00  p.m.  at 
the  South  Beach  Yacht  Club  (Pier  40  on  The  Embarcadero).  Contact  Catherine  Reilly,  Assistant  Project 
Manager,  Redevelopment  Agency,  @  749-2516  or  Catherine. Reilly/REDEV/SFGOV@SFGOV 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from  6:15 
to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or  david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the  Bay 
Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50  California  Street, 
Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the  month  at  6:30  p.m.  in 
the  Bayside  Conf.  Rm.  @  Pier  1 .  Contact  Dan  Hodapp  @  274-0625  or  dan.hodapp@sfport.com 
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FERRY  BUILDING: 


The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry  Building. 
The  main  public  entrance  is  from  the  west  (Embarcadero)  side  and  is  served  by  a  bank  of 
elevators  adjacent  to  the  historic  staircase.  Accessible  public  restrooms  are  on  the  first 
floor  at  the  northeast  end  of  the  building  as  well  as  on  the  second  floor  across  the  lobby 
from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to  the  Port  Commission 
Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking  Signs).  The  Port 
Commission  Hearing  Room  is  wheelchair  accessible.  Accessible  seating  for  persons  with 
disabilities  (including  those  using  wheelchairs)  is  available.  The  closest  accessible  BART 
and  MUNI  Metro  station  is  Embarcadero  located  at  Market  &  Spear  Streets.  Accessible 
MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9,  31 ,  32  and  71 .  For  more 
information  about  MUNI  accessible  services,  call  (415)  923-6142.  The  nearest  accessible 
parking  is  provided  in  the  following  off-street  pay  lots:  3  spaces  in  the  surface  lot  on  the 
west  side  of  the  Embarcadero  at  Washington  Street. 

Hourly  and  valet  parking  is  available  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier 
3  bulkhead  building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located  on 
the  pier  deck;  adjacent  to  the  ferry  boat  Santa  Rosa. 

Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway 
Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance  is 
on  Clay  St.  between  Battery  and  Front  Streets.  There  is  no  high-top  van  parking.  Metered 
street  parking  is  available  on  the  Embarcadero,  Washington,  Folsom  &  Drumm  Streets. 

PIER  1: 

The  Port's  fully  accessible  offices  are  in  the  west  end  of  Pier  1 .  There  are  two  public 
entrances;  the  main  entrance  on  the  west  (Embarcadero),  and  the  Port  History  walk 
entrance  on  the  south  apron.  Each  of  these  entrances  is  provided  with  an  automatically 
operated  door.  Both  entrances  lead  to  the  Bayside  conference  rooms.  Accessible  public 
restrooms,  drinking  fountains,  payphone  and  TTY  are  on  the  first  floor  near  the  main 
entrance.  The  public  spaces  of  the  Port's  offices  are  equipped  with  remote  infrared 
signage  (Talking  Signs)  identifying  all  primary  entrances,  paths  of  travel,  meeting  rooms 
and  amenities.  Accessible  seating  areas  and  assistive  listening  devices  will  be  available  in 
the  Bayside  Conference  rooms. 

Accessible  meeting  information  policy: 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illness,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  to  accommodate  these  individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other 
materials  can  be  provided  upon  request  made  at  least  72  hours  in  advance  of  any 
scheduled  meeting.  Contact  Wendy  Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the 
Port's  TTY  number  is  (415)  274-0587. 
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Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to  conduct 
the  people's  business.  This  ordinance  assures  that  deliberations  are  conducted  before  the 
people  and  that  City  operations  are  open  to  the  people's  review.  For  more  information  on 
your  rights  under  the  Sunshine  Ordinance  (Sections  67.1  et  seq.  of  the  San  Francisco 
Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact  Chris  Rustom  by 
mail:  Sunshine  Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San 
Francisco  CA  94102-4689;  by  phone  at  (415)  554-7724;  by  fax  at  (415)  554-7854  or  by 
email  at  sotf@sfgov.org.  Citizens  interested  in  obtaining  a  free  copy  of  the  Sunshine 
Ordinance  can  request  a  copy  from  Mr.  Rustom  or  by  printing  Sections  67.1  et  seq.  of  the 
San  Francisco  Administrative  Code  on  the  Internet,  at  http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic 
devices  are  prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the 
removal  from  the  meeting  room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a  cell 
phone,  pager,  or  other  similar  sound-producing  electronic  device. 

Lobbyist  Registration  and  Reporting  Reguirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  (SF 
Campaign  &  Government  Conduct  Code  Sections  §2.100  -  2.160)  to  register  and  report 
lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the 
San  Francisco  Ethics  Commission  at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA  94102, 
phone  (415)  581-2300  or  fax  (415)  581-2317;  web  site:  www.sfgov.org/ethics. 
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"PORT- 


SAN  FRANCISCO 


MEMORANDUM 


April  5,  2012 


TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


SUBJECT:   Request  authorization  for  Executive  Director,  or  her  designee,  to  enter  into 


a  Memorandum  of  Understanding  between  the  Port  Commission  and  the 
San  Francisco  Public  Utilities  Commission  ("SFPUC")  to  facilitate  the 
Pier  70  Shoreside  Power  System. 


DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 


Executive  Summary 

On  February  28,  2012,  the  Port  Commission  approved  the  terms  of  a  Sixth  Amendment 
("Lease  Amendment")^  to  the  Port's  lease  with  BAE  San  Francisco  Ship  Repair  Inc. 
("BAE")  a  subsidiary  of  BAE  Systems  Inc.  BAE  operates  the  shipyard  at  Pier  68  and 
Seawall  Lot  349,  within  a  geographic  area  commonly  called  Pier  70  ("Pier  70").  The 
primary  impetus  for  the  Lease  Amendment  is  to  enable  the  construction,  operation  and 
financing  of  a  new  $5.1  million  shoreside  power  system  and  removal  of  seven  PCB 
containing  transformers  at  a  cost  of  $600,000  at  the  shipyard  (""Shoreside  Power 
System"),  for  a  total  expenditure  of  $5.7  million.  Installation  of  this  system  is  a  required 
environmental  mitigation  measure  included  in  the  Final  Environmental  Impact  Report 
studying  the  environmental  impacts  of  the  34th  America's  Cup  and  James  R.  Herman 
Cruise  Terminal  and  Northeast  Wharf  Plaza  projects  under  the  California  Environmental 
Quality  Act  ("CEQA").  The  Final  Environmental  Impact  Report  studying  the 
environmental  impacts  of  that  project  concluded  that  the  temporary  shutdown  of  the 
existing  shoreside  power  system  at  Pier  27  would  have  a  significant  environmental 
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impact  on  air  quality.  If  the  Pier  70  Shoreside  Power  System  is  installed  and 
operational  in  2012,  the  environmental  impact  on  air  quality  of  decommissioning  the 
Pier  27  shoreside  power  system  temporarily  to  accommodate  the  AC34/Cruise  Terminal 
Project  would  be  reduced  to  less  than  significant  levels. 

This  memorandum  describes  the  terms  of  a  proposed  Memorandum  of  Understanding 
between  the  Port  Commission  and  the  SFPUC  to  facilitate  the  Pier  70  Shoreside  Power 
System  ("Pier  70  Shoreside  Power  MOU"). 

Terms  of  Proposed  Pier  70  Shoreside  Power  IVlOU 

A  Letter  of  Intent  dated  February  6,  2012  ("Letter  of  Intent")  among  BAE,  Port  and 
SFPUC  sets  forth  the  terms  for  each  party's  obligations  related  to  the  Shoreside  Power 
System.  SFPUC  will  provide  technical  assistance  to  implement  the  Shoreside  Power 
System,  supply  clean  energy,  and  pay  the  Port  a  project  rebate  of  $1 .5  million  if 
approximately  65  million  kWhs  are  used  by  the  Shoreside  Power  System. 

The  responsibilities  of  Port  and  SFPUC  that  are  set  forth  in  the  Letter  of  Intent  and  the 
Pier  70  Shoreside  Power  MOU  are  further  described  in  Exhibit  A.  A  copy  of  the 
proposed  Pier  70  Shoreside  Power  MOU  is  on  file  with  the  Port  Commission  Secretary. 

Recommendation  and  Next  Steps 

The  SFPUC  is  scheduled  to  consider  this  MOU  at  its  meeting  on  April  10,  2012. 
Port  staff  recommends  that  the  Port  Commission  approve  the  attached  resolution. 


Prepared  by: 


Kathleen  Diohep,  Pier  70  Project  Manager 
Brad  Benson,  Special  Projects  Manager 


For: 


Peter  Dailey,  Deputy  Director,  Maritime 


Exhibit  A: 


Terms  of  Port-SFPUC  Pier  70  Shoreside  Power  MOU 


EXHIBIT  A 

TERMS  OF  PORT-SFPUC  PIER  70  SHORESIDE  POWER 
MEMORANDUM  OF  UNDERSTANDING 


Port  Responsibility: 

1 .  The  Port  will  contribute  a  maximum  of  $5,1 00,000  for  the  construction  of  the 
Shoreside  Power  System  and  an  additional  $600,000  for  the  removal  and  disposal 
of  seven  existing  chemically-affected  transformers,  and  pay  for  all  related  debt 
service  and  finance  charges; 

2.  The  Port  will  obtain  all  required  permits  and  approvals  for  the  Shoreside  Power 
System,  including  approval  required  from  the  Board  of  Supervisors; 

3.  The  Port  will  enter  into  the  Lease  Amendment  with  BAE  which  will  authorize  BAE  to 
manage,  oversee,  and  direct  all  required  work; 

4.  The  Port  will  provide  the  SFPUC  with  a  copy  of  the  system  plan  for  the  SFPUC's 
informal  review  and  input  and  as-built  drawings;  and 

5.  Upon  completion  of  the  Shoreside  Power  System,  the  Port  will  become  the  owner  of 
all  facilities  built  or  installed,  with  certain  specified  exceptions. 

SFPUC  Responsibility: 

1 .  The  SFPUC  will  continue  to  provide  electric  service  and  deliver  clean  municipal 
electric  power  to  the  Pier  70  shipyard  during  and  after  the  completion  of  the 
Shoreside  Power  System; 

2.  The  SFPUC  will  be  responsible  for  any  and  all  interactions  with  Pacific  Gas  and  ^ 
Electric  Co.  that  are  necessary  for  the  Shoreside  Power  System; 

3.  The  SFPUC  will  provide  engineering  and  technical  assistance  to  the  Port's  design 
team; 

4.  The  SFPUC  will  review  and  approve  the  specifications  and  standards  for  the  main 
electric  service  interconnection,  metering,  and  sub-metering  for  the  Shoreside  Power 
System; 

5.  The  SFPUC  will  own  any  sub-meters  for  the  Shoreside  Power  System;  will  meter, 
bill,  and  collect  energy  and  demand  charges  for  energy  used  by  the  Shoreside 
Power  System;  and  will  report  actual  energy  used  to  the  Port  and  its  tenant;  and 

6.  The  SFPUC  will  pay  the  Port  $1 ,500,000  when  the  metered  electricity  consumption 
by  the  Shoreside  Power  System  has  exceeded  65,628,000  kWh.  If  the  Shoreside 
Power  System  has  not  consumed  65,628,000  kWh  within  ten  years  of  the  effective 
date  of  the  MOU,  the  SFPUC  will  pay  the  Port  a  pro-rata  share  of  the  $1 .5  million 
based  on  actual  electricity  consumption  within  the  ten-year  period. 


PORT  COMMISSION 
CITY  &  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-  30 


WHEREAS,    Charter  Section  B3.581  empowers  the  Port  Commission  with  the  power 
and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate  and 
control  Port  area  of  the  City  and  County  of  San  Francisco;  and 

WHEREAS,     BAE  San  Francisco  Ship  Repair  Inc.  (BAE  SFSR),  a  California 

corporation,  currently  leases  approximately  15  acres  of  land  and  17.4 
acres  of  water  at  Pier  68  and  SWL  349  (the  "Shipyard"),  which  area  is 
part  of  the  Pier  70  Master  Plan  Area  and  where  BAE  SFSR,  through 
predecessor  companies,  has  conducted  ship  repair  operations  since 
1987  pursuant  to  Port  Lease  L-1 1320  which  has  been  amended  five 
different  times  (as  amended,  the  "Lease"),  and  currently  employs  about 
250  skilled  laborers  year-round  representing  ten  different  trade  unions; 
and 


WHEREAS,     BAE  SFSR  approached  the  Port  with  a  proposal  to  upgrade  the  electrical 
facilities  at  the  Shipyard  by  installing  a  shoreside  power  system  at  the 
Shipyard  so  cruise  ships,  cargo  and  maritime  vessels  can  be  powered 
by  the  City's  power  grid,  rather  than  diesel  engines,  while  being  repaired 
at  the  Shipyard;  and 

WHEREAS,     In  connection  with  the  34*^^  America's  Cup  and  construction  of  the  Port's 
James  R.  Herman  Cruise  Terminal  at  Pier  27  ("AC34/Cruise  Terminal 
Project"),  the  existing  shoreside  power  system  at  Pier  27  that  serves 
certain  cruise  ships  that  call  in  San  Francisco,  will  be  decommissioned 
for  an  interim  period  and  the  interim  shutdown  of  the  existing  Pier  27 
shoreside  power  system  has  been  found  to  have  a  significant  impact  on 
air  quality  and  to  reduce  such  significant  impact,  a  mitigation  measure  in 
the  Final  Environmental  Impact  Report  for  the  AC34/Cruise  Terminal 
Project  requires  the  installation  and  operation  of  a  shoreside  power 
system  at  the  Shipyard  (the  "Pier  70  Shoreside  Power  System");  and 

WHEREAS,     Installation  and  operation  of  the  Pier  70  Shoreside  Power  System  in 
2012  will  offset  emissions  arising  from  the  decommissioning  of  the 
Pier  27  shoreside  power  system  for  an  interim  period  to  accommodate 
the  AC34/Cruise  Terminal  Project;  and 

WHEREAS,     BAE  SFSR  is  public  utility  customer  of  the  San  Francisco  Public  Utilities 
Commission  ("SFPUC")  and  the  SFPUC  can  approve  a  rebate  for 
projects  that  increase  electrical  use  through  new  demand;  and 
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WHEREAS,     Port  staff,  SFPUC  staff  and  BAE  SFSR  have  negotiated  terms  specified 
in  the  Letter  of  Intent  dated  February  6,  2012  ("LOI")  and  further 
described  in  the  staff  report,  that  include  an  equipment  charge  based  on 
usage  of  the  new  Pier  70  Shoreside  Power  System  to  recoup  Port 
investment  in  that  system,  provides  for  the  Port  to  fund  the  costs  of  the 
such  system,  and  requires  specific  improvements  to  install  such  system; 
and 


WHEREAS 


WHEREAS, 


WHEREAS, 


RESOLVED, 


RESOLVED, 


On  February  28,  2012,  in  Resolution  12-12,  the  Port  Commission 
authorized  the  terms  of  a  lease  amendment  with  BAE  SFSR  to 
implement  the  LOI  terms;  and 

Port  and  SFPUC  staff  has  negotiated  a  Memorandum  of  Understanding 
("MOU"),  a  copy  of  which  is  on  file  with  the  Port  Commission  Secretary, 
that  describes  the  roles  and  responsibilities  of  each  agency  for  the  Pier 
70  Shoreside  Power  System,  including  payment  of  a  $1 .5  million  project 
rebate  by  SFPUC  to  Port  if  approximately  65  million  kWhs  is  used  by  the 
Pier  70  Shoreside  Power  System;  and 

Based  on  staff's  recommendation  and  its  own  review,  the  Port 
Commission  finds  that  the  terms  set  forth  in  the  LOI  and  the  MOU  are  in 
the  best  interest  of  the  Port;  now,  therefore,  be  it 

That  the  San  Francisco  Port  Commission  hereby  authorizes  the 
Executive  Director  or  her  designee,  to  execute  the  MOU  with  the 
SFPUC;  and  be  it  further 

That  the  Port  Commission  authorizes  the  Executive  Director  to  enter  into 
any  additions,  amendments  or  other  modifications  to  the  MOU  that  the 
Executive  Director,  in  consultation  with  the  City  Attorney,  determines  are 
in  the  best  interests  of  the  Port,  do  not  materially  decrease  the  benefits 
or  othen/vise  materially  increase  the  obligations  or  liabilities  of  the  Port, 
and  are  necessary  or  advisable  to  complete  the  transactions  that  the 
MOU  contemplates  and  effectuate  the  purpose  and  intent  of  this 
resolution,  such  determination  to  be  conclusively  evidenced  by  the 
execution  and  delivery  by  the  Executive  Director  of  such  additions, 
amendments  or  other  modifications  to  the  MOU,  provided,  however,  that 
significant  changes  in  the  parties  obligations  under  the  MOU  shall  be 
subject  to  further  Port  Commission  consideration  and  final  approval. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  April  10,  2012. 


Secretary 
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"PORT- 


SAN  FRANCISCO 


MEMORANDUM 


April  5,  2012 


TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


FROM:        Monique  Moyer  '^^f^^Y^nHj  ^ 
Executive  Director  U 

SUBJECT:    Review  of  Port  park  and  open  space  projects  for  possible  inclusion  in  a 

$185  million  Neighborhood  and  Waterfront  Parks  General  Obligation  (GO) 
Bond  measure  proposed  for  the  November  6,  201 2  ballot. 

DIRECTOR'S  RECOMMENDATION:  Informational  Presentation  Only  


Summary 

The  City's  Capital  Planning  Committee  is  recommending  a  November  2012  Clean  and 
Safe  Neighborhood  Parks  GO  Bond  (GO  Bond).  The  Port  is  included  in  this  proposed 
GO  Bond  measure  following  on  the  precedent  from  the  2008  Clean  and  Safe 
Neighborhood  Parks  GO  Bond  which  resulted  in  the  first  voter  approved  general  tax 
support  for  Port  park  improvements.  Port  staff  seeks  Port  Commission  input  regarding 
projects  to  be  included  in  a  2012  Neighborhood  and  Waterfront  Parks  General  GO 
Bond. 

City's  10- Year  Capital  Plan 

In  2005,  the  Mayor  and  Board  of  Supervisors  adopted  the  City's  Ten  Year  Capital  Plan 
that  prioritizes  basic,  critical  capital  projects  that  impact  the  public's  safety  and  well- 
being;  places  a  strong  emphasis  on  accountability  and  transparency;  and  demonstrates 
the  highest  levels  of  fiscal  restraint  and  responsibility.  The  Capital  Plan  identifies 
opportunities  for  parks  and  open  space  funding. 
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2009  Clean  and  Safe  Neighborhood  Parks  General  Obligation  Bond 

On  August  1 4,  2007,  the  Mayor  and  Board  of  Supervisors  President  introduced 
legislation  to  place  a  $1 85  million  parks  and  open  space  GO  Bond  measure  on  the 
City's  February  2008  ballot.  On  February  5,  2008,  the  citizens  of  San  Francisco  passed 
Proposition  A,  a  $185  million  General  Obligation  Bond,  known  as  the  2008  Clean  and 
Safe  Neighborhood  Parks  Bond.  The  bond  funds  helped  address  the  City's  tremendous 
needs  to  repair,  replace,  and  seismically  upgrade  its  parks  and  recreation  facilities  as 
well  as  transform  portions  of  the  City's  waterfront  to  publicly  accessible  open  space. 

Port  projects  received  $33.5  million  in  the  2008  GO  Bond  program  and  were  spread 
throughout  the  Port's  Th  mile  jurisdiction,  with  about  two-thirds  of  the  funding  going  to 
projects  along  the  Blue  Greenway  south  of  China  Basin  Channel.  Projects  were 
selected  to  create  new  multi-functional  open  spaces  and  make  accessible  sections  of 
the  waterfront  that  were  previously  restricted  to  the  public  and  improve  environmental 
and  shoreline  conditions  to  address  public  and  life  safety  issues.  The  following  projects 
are  being  completed  with  funding  from  the  2008  GO  Bond  proceeds  and  other  sources: 

Pier  43  Bay  Trail  Link 
Brannan  Street  Wharf 
Blue  Greenway  Projects: 

-  Blue  Greenway  Planning  and  Design  Guidelines 

-  Bayfront  Park 

-  Heron's  Head  Park 

-  Tulare  Park 

-  Blue  Greenway  Public  Art 

-  Crane  Cove  Park 

-  Bayview  Gateway  Park 

-  Blue  Greenway  Signage  and  Site  Furnishings 

The  Port  Commission  received  a  status  report  on  these  projects  at  its  January  10,  2012 
meeting.^ 

Proposed  2012  Neighborhood  and  Waterfront  Parks  Bond 

The  proposed  2012  GO  Bond  program  would  deliver  benefits  similar  to  the  2008  Bond. 
Sites  proposed  were  selected  based  upon  their  ability  to  deliver  the  maximum  public 
benefit  including:  1)  creating  new  open  spaces  in  areas  where  the  needs  for  new  open 
spaces  are  greatest;  2)  opening  up  new  areas  of  the  waterfront  for  the  public  to  enjoy; 
where  it  is  currently  restricted  3)  creating  multi-functional  open  spaces  for  a  variety  of 
recreation  types;  4)  closing  gaps  in  the  Bay  Trail  and  Blue  Greenway;  and  5)  improving 
environmental  shoreline  conditions  and  life  safety  conditions.  The  proposed  bond 
amount  of  $185  million  would  again  be  split  between  the  Recreation  and  Parks 
Department  (RPD)  and  the  Port,  with  the  Port  receiving  $35  million  for  waterfront  parks. 


'  See  staff  report:  http://www.sfpo rt.com/modules/showdocument.aspx?documentid=3233 
http://www.sfport.com/modules/showdocument.aspx?documcntid=3247 


During  the  past  8  months,  the  RPD  and  the  Port  have  been  soliciting  public  input  on 
projects  that  may  be  included  in  the  GO  Bond.  This  has  occurred  at  community 
meetings,  supervisorial  district  meetings,  and  citizen  advisory  committee  meetings. 

Projects  proposed  for  the  201 2  GO  Bond  and  the  estimated  budgets  are  described 
below,  with  a  more  detailed  description  provided  in  Appendix  A  of  this  report: 

Pier  43  Plaza:  Working  through  a  community  planning  process,  the  Port  would 
design  and  add  a  public  plaza  adjacent  to  the  Pier  43  Bay  Trail  Link  generally  in 
the  area  of  Powell  to  Mason  Streets.  The  new  Plaza  would  expand  on  the  Pier  43 
Promenade  and  offer  places  to  sit,  picnic,  or  stroll,  along  with  dramatic  views  of 
the  historic  Pier  43  Ferry  Arch  and  Alcatraz  Island.  The  Pier  43  Plaza  would 
provide  water  quality  improvements  to  a  site  that  currently  drains  to  the  bay,  and 
allow  a  respite  space  in  the  busy  Fisherman's  Wharf  area.  The  estimated  budget 
for  this  project  is  $2.5  million. 

Northeast  Wharf  Plaza:  At  Pier  27,  the  Northeast  Wharf  Plaza  will  be  a  new  2.7 
acre  park  bordering  the  Embarcadero  Promenade,  the  Bay  and  the  new  James 
R.  Herman  Cruise  Terminal.  The  Plaza  will  feature  a  large  lawn  for  informal 
recreation  and  many  places  to  enjoy  views  of  the  Bay  and  cruise  ships.  The 
Northeast  Wharf  Plaza  will  complete  the  public  space  envisioned  in  the  Port  and 
Bay  Conservation  and  Development  Commission  (BCDC)  plans  for  this  part  of 
the  northern  waterfront.  The  estimated  budget  for  this  project  is  $14  million. 

Pier  27  Public  Spaces:  At  Pier  27,  the  Port  would  provide  improvements  to  the 
north  tip  of  the  Pier  and  other  access  improvements  that  would  allow  views  of 
cruise  terminal  operations  and  across  the  Bay.  The  estimated  budget  for  this 
project  is  $2.0  million. 

Agua  Vista  Park:  Agua  Vista  is  a  waterfront  park  at  the  southern  edge  of 
Mission  Bay  that  was  originally  improved  in  the  1970's.  The  park  would  be 
renovated  and  connected  to  the  recently  improved  edge  of  Bayfront  Park  (with 
2008  Neighborhood  Parks  bond  proceeds).  When  completed,  these  two  parks 
will  boast  over  2,000  linear  feet  of  new  shoreline  access,  continuous  walking  and 
bike  paths,  and  dramatic  views  of  ships  being  worked  on  at  the  Pier  70  ship  yard 
and  dry  dock.  The  estimated  budget  for  this  project  is  $2.5  million. 

Pier  70  Parks:  Pier  70  has  a  variety  of  open  spaces  planned  including  Crane 
Cove  Park,  Slipways  Park,  Machine  Shop  Courtyard  and  Central  Plaza.  Each 
site  has  an  opportunity  to  provide  significant  benefit  to  the  Blue  Greenway  and 
allow  the  public  to  enjoy  and  learn  about  the  history  of  Pier  70.  These  projects 
allow  for  shoreline  restoration  and  hazardous  material  remediation,  bay  access, 
bay  water  quality  improvements,  shoreline  and  upland  native  landscaping, 
historic  interpretation  and  public  art.  Further  planning  would  determine,  which 
project(s)  would  utilize  2012  GO  Bond  funds.  The  estimated  budget  for  these 
project(s)  is  $10  million. 


Warm  Water  Cove:  This  existing  park  originally  improved  in  the  1970's  would  be 
renovated  and  expanded  as  a  bay-side  open  space  for  gathering,  walking  and 
picnicking.  The  1 .85  acre  park  is  in  need  of  new  plantings,  site  furnishings, 
pathways  and  lighting.  The  park  also  would  be  expanded  by  approximately  1 
acre,  providing  500  linear  feet  of  shoreline  access  and  connecting  with  26th 
Street  to  close  a  gap  in  the  Blue  Greenway  and  San  Francisco  Bay  Trail  network. 
The  estimated  budget  for  this  project  is  $2.0  million. 

Islais  Creek  Shoreline  Access  :  To  complete  the  public  pathway  system  from  I- 
280  to  Third  Street,  the  project  would  provide  200  linear  feet  of  new  public 
access  improvements  along  the  north  edge  of  Islais  Creek  between  Tennessee 
Street  and  the  historic  Third  Street  Bridge.  The  project  would  close  the  gap  in 
Blue  Greenway  and  Bay  Trail  systems,  allow  for  site  interpretation,  and  create 
shoreline  access.  The  estimated  budget  for  this  project  is  $2.0  million. 

These  projects  are  consistent  with  previous  planning  including  the  Waterfront  Land  Use 
Plan's,  Waterfront  Design  &  Access  Element  and  the  Blue  Greenway  Planning  and 
Design  Guidelines.  Also  considered  in  project  selection  are  geographic  disbursement 
along  the  Port's  7V2  miles  of  waterfront. 

Next  Steps 

Following  the  Port  Commission  review  and  direction  on  April  10,  2012  the  next  steps 
would  include  a  final  presentation  and  vote  by  the  CPC  on  April  12,  2012,  then  return  to 
the  Port  Commission  on  April  24,  2012  with  a  proposed  resolution  recommending 
inclusion  in  a  City  Neighborhood  and  Waterfront  Parks  General  Obligation  Bond 
measure.  Then  hearings  by  the  Board  of  Supervisors  Finance  and  Budget  Committee 
would  be  initiated  on  May  12,  2012,  with  the  intent  that  the  full  Board  of  Supervisors 
would  consider  the  item  for  possible  inclusion  on  the  November  ballot. 


Prepared  by:         Dan  Hodapp 

Senior  Waterfront  Planner 

David  Beaupre 

Senior  Waterfront  Planner 

For:  Elaine  Forbes,  Deputy  Director 

Finance  and  Administration 


Byron  Rhett,  Deputy  Director 
Planning  and  Development 


Pier  43  Plaza 

Location:  Pier  43  at  the  Embarcadero 
District:  3 


PROJECT  SCOPE: 

Working  through  a  community  planning  process,  the  Port  may  design  and  add  a  public  plaza  adjacent  to  the 
Pier  43  Bay  Trail  Promenade  (improved  with  2008  Neighborhood  Parks  Bond).  The  new  Plaza  is  expected  to  offer 
places  to  sit,  picnic  or  stroll,  along  with  dramatic  views  of  the  historic  Pier  43  Ferry  Arch  and  Alcatraz  Island. 


SITE  DESCRIPTION: 

The  site  is  a  flat  area  that  presently  consists  of  a  segment  of  the  Embarcadero 
Roadway  adjacent  to  the  Pier  43  Promenade,  a  parking  lot,  and  the  seawall 
below. 


PROPOSED  BUDGET: 

Planning  $200,000 
Design  $300,000 
Construction  $2,000,000 


Total 


$2.5  Million 


PROPOSED  SCHEDULE  FOR  PIER  43  PLAZA 
(Planning  Complete) 


2013 

F     V     z     M     '      J      A     5  ^  D 


Design 


2014 
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Construction  Clos(?-out 


2015 


Northeast  Wharf  Plaza 

Location:  Pier  27  at  the  Embarcadero 
District:  3 


PROJECT  SCOPE: 

At  Pier  27  the  Northeast  Wharf  Plaza  is  expected  to  be  a  new  2.7  acre  park  bordering  The  Embarcadero 
Promenade,  the  Bay  and  the  new  James  R.  Herman  Cruise  Terminal.  The  Plaza  is  expected  to  feature  a  large 
lawn  for  informal  recreation  and  many  places  to  enjoy  views  of  the  Bay  and  cruise  ships.  The  Northeast  Wharf 
Plaza  is  expected  to  complete  the  public  space  envisioned  in  the  Port  and  Bay  Conservation  and  Development 
Commission  plans  for  this  part  of  the  northern  waterfront. 


SITE  DESCRIPTION: 

The  site  is  a  triangle  on  Pier  27  bordered  by  the  Bay,  the  Embarcadero  Promenade 
and  a  central  portion  of  the  pier  to  be  used  for  ground  transportation  by  the 
cruise  terminal.  There  are  two  levels  to  the  site  as  a  result  of  its  past  use  as  a  truck 
loading  dock.  The  pier  is  a  concrete  deck  supported  by  concrete  piles,  part  of 
which  was  substantially  reconstructed  in  the  1960s. 


PROPOSED  BUDGET: 

Planning  Complete 
Design  Complete 
Construction  $14,000,000 

Total  $14  Million 


PROPOSED  SCHEDULE  FOR  NORTHEAST  WHARF  PLAZA 
Planning  and  Design  Complete 


2014 

2015 
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Construction 

Close-Out 

PROJECT  SCOPE 

In  addition  to  the  Northeast  Wharf  Plaza  there  are  expected  to  be  several  other  new  public  spaces  on  Pier  27 
that  will  allow  the  public  to  walk  to  the  end  of  Pier  27  to  enjoy  being  out  over  the  Bay  and  take  in  views  of 
Alcatraz,  the  Bay  Bridge  and  back  to  the  City.  A  new  plaza  at  the  tip  of  Pier  27  is  expected  to  be  joined  with 
the  cruise  terminal  provisioning  area  to  form  a  3  acre  public  space  on  days  not  needed  for  ship  berthing.  Other 
improvements  may  include  pier  aprons  for  walking  and  picnicking  and  Bay  viewing. 


SITE  DESCRIPTION 

Located  on  Pier  27,  as  much  as  Va  mile  out  from  the  seawall  along  the 
Embarcadero. 


PROPOSED  BUDGET: 

Planning  Complete 
Design  $200,000 
Construction  $1,800,000 


Total 


$2  Million 


PROPOSED  SCHEDULE  FOR  PIER  27  PUBLIC  SPACES 


2013 

2014 
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PROJECT  SCOPE: 

The  20,000  square  foot  park  within  2000  linear  feet  of  shoreline  access  would  be  renovated  and  connected  to 
the  recently  improved  edge  of  Bayfront  Park  (with  2008  Neighborhood  Parks  bond  proceeds).  When  completed, 
Agua  Vista  Park  and  the  future  Bayfront  Park  combined  are  expected  to  include  2,000  linear  feet  of  new 
shoreline  access,  continuous  walking  and  bike  paths,  and  dramatic  views  of  ships  being  worked  on  at  the  Pier 
70  ship  yard  and  dry  dock.  Improvements  may  include  new  pathways,  seating  areas,  interpretation  and  fishing 
facility  improvements. 


SITE  DESCRIPTION: 

Agua  Vista  is  a  waterfront  park  at  the  southern  edge  of  Mission  Bay 
that  was  originally  improved  in  the  1970's.  It  is  located  on  Terry 
Francois  Boulevard  at  16th  Street 


PROPOSED  BUDGET: 


Planning 

Design 

Construction 


$100,000 
$240,000 
$2,160,000 


Total 


$2.5  Million 


PROPOSED  SCHEDULE  FOR  AGUA  VISTA  PARK 


2013 

2014 
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Pier  70  Parks 

Location:  24th  Street  East  Terminus  at  Bay 
District:  10 


4, 
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PROJECT  SCOPE: 

Pier  70  has  a  variety  of  open  spaces  planned  including  Crane  Cove  Park,  Slipways  Park,  Machine  Shop  Courtyard 
and  Central  Plaza.  Each  site  has  an  opportunity  to  provide  significant  benefit  to  the  Blue  Greenway  and  allow 
the  public  to  enjoy  and  learn  about  the  history  of  Pier  70.  These  projects  allow  for  shoreline  restoration  and 
hazardous  material  remediation,  bay  access,  bay  water  quality  improvements,  shoreline  and  upland  native 
landscaping,  historic  interpretation  and  public  art.  Further  planning  would  determine,  which  project(s)  would 
utilize  2012  GO  Bond  funds. 


SITE  DESCRIPTION: 

Pier  70  is  located  in  the  City's  Central  Waterfront  generally  east  of  Illinois  between 
IVlariposa  and  22nd  Streets.  It  is  an  eligible  National  Register  Historic  District  and 
is  home  to  the  nations  longest  continually  operated  civilian  ship  repair  yard.  The 
Port  has  developed  a  plan  to  revitalize  and  reactivate  the  area  to  its  historic  activity 
level.  Included  are  a  system  of  open  spaces  to  complete  a  significant  gap  in  the 
Blue  Greenway,  connect  the  site  to  the  adjacent  neighborhood  and  allow  for  site 
access  and  interpretation. 


PROPOSED  BUDGET: 


Planning 

Design 

Construction 


Complete 
$1,500,000 
$8,500,000 


Total 


$10  Million 


PROPOSED  SCHEDULE  FOR  PIER  70  PARKS 


2013 

2014 

i      F     V     A    .V      i      >     A     5     C     W  D 

Design 

Construction  Close-' 

Warm  Water  Cover  Park 

Location:  24th  Street  East  Terminus  at  Bay 
District:  10 
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PROJECT  SCOPE: 

This  Park  is  expected  to  be  renovated  and  expanded  as  a  bay-side  open  space  for  gathering,  walking,  picnicking 
and  historic  interpretation.  Originally  innproved  in  the  1970's,  the  park  is  in  need  of  new  plantings,  site 
furnishings,  pathways  and  lighting.  The  park  also  is  expected  to  be  expanded  to  connect  with  25th  Street  to 
close  a  gap  in  the  Blue  Greenway  and  San  Francisco  Bay  Trail  network. 


SITE  DESCRIPTION: 

Agua  Vista  is  a  waterfront  park  at  the  southern  edge  of  Mission  Bay 
that  was  originally  innproved  in  the  1 970's.  It  is  located  on  Terry 
Francois  Boulevard  at  16th  Street 


PROPOSED  BUDGET: 

Planning  $100,000 
Design  $300,000 
Construction  $1,100,000 

Total  $2  Million 


PROPOSED  SCHEDULE  FOR  WARM  WATER  COVE 
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PROJECT  SCOPE: 

Islais  Creek  Shoreline  Access  improvement  is  expected  to  complete  the  pathway  system  along  the  northern 
shore  of  Islais  Creek  from  1-280  to  Illinois  Street.  New  public  access  would  connect  the  Islais  Creek  Promenade 
at  Tennessee  Street  to  the  historic  Third  Street  Bridge.  Improvements  are  expected  to  include  a  new  waterfront 
walkway  a  scenic  look  out  points. 


SITE  DESCRIPTION: 

This  site  is  currently  partially  submerged,  but  improvements  would 
close  a  gap  in  the  Islais  Creek  system  of  opens  paces,  the  Blue 
Greenwayand  Bay  Trail. 


PROPOSED  BUDGET: 


Planning 

Design 

Construction 


$100,000 
$400,000 
$15,000,000 


Total 


$2  Million 


PROPOSED  SCHEDULE  FOR  ISLAIS  CREEK  IMPROVEMENTS 
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SAN  FRANCISCO 


MEMORANDUM 

Aprils,  2012 

TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  Presidept 
Hon.  Francis  X.  Crowley/^  Ost^^ 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


FROM:        Monique  Moyer 

Executive  Director 

SUBJECT:   Request  approval  of-t^ease  No.  L-15108  with  Golden  Bear  Restaurant 

Company  III,  dba  Mission  Rock  Resort,  for  a  fifteen  (15)  year  (plus  one  five- 
year  extension  option)  restaurant  lease  for  premises  located  at  817  Terry  A. 
Francois  Boulevard  subject  to  Board  of  Supervisors'  approval 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 


I.  Background 

As  the  result  of  a  competitive  bid  process  in  1996,  Kelly's  Mission  Rock,  LLC  (Kelly's) 
constructed  and  operated  a  restaurant  of  the  same  name.  Kelly's  is  located  at  Pier  6472 
more  commonly  known  as  817  Terry  A.  Francois  Boulevard  (see  Attachment  A).  Kelly's 
restaurant  consisted  of  approximately  7,924  sq.  ft.  of  building,  2,500  sq.  ft.  of  deck,  and 
3,044  sq.  ft.  of  paved  land  adjacent  to  the  building.  The  lease  for  this  restaurant  provided 
for  an  initial  term  of  fifteen  (15)  years  commencing  on  April  1 ,  1998  with  two  five  (5)  year 
options  (Lease  No.  L-12474  or  the  "Kelly's  Lease").  The  initial  expiration  date  of  the 
Kelly's  Lease  is  March  31 ,  2013. 


In  April  2010,  James  Kelly,  the  managing  partner  of  Kelly's  died.  Shortly  afterward,  the 
business  began  to  suffer  and  became  arrears  in  rent,  resulting  in  the  Port's  issuance  of  a 
three  day  notice  to  pay  or  quit.  The  trustee  of  Mr.  Kelly's  estate  then  filed  for  Chapter  1 1 
bankruptcy  protection  for  Kelly's.  Once  the  previous  tenant  declared  bankruptcy,  the 
bankruptcy  court  took  full  and  exclusive  control  of  the  resolution  of  the  tenancy  under  the 
lease.  After  a  failed  attempt  by  a  related  party  to  assume  the  Kelly's  Lease,  the  bankruptcy 
court  ordered  that  the  Kelly's  assets  be  sold  at  public  auction.  On  November  21 ,  201 1 , 
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Kelly's  noticed  the  sale  of  its  assets  including  the  lease  and  that  sale  was  set  for 
December  19,  201 1 .  It  was  noticed  with  the  opportunity  to  present  overbiids  and  Mr.  Peter 
Osborne  submitted  the  highest  quantified  bid  on  December  19,  201 1 . 

The  court  approved  the  sale  subject  to  the  close  of  sale  (pending  the  liquor  license 
approval).  On  December  23,  201 1  as  the  result  of  the  public  bid  process,  the  bankruptcy 
court  ordered  Kelly's  to  sell  all  of  its  assets,  including  the  Kelly's  Lease,  to  Mr.  Osborne. 
Mr.  Osborne  is  a  successful  San  Francisco  restaurateur  and  the  owner  of  MoMo's 
Restaurant,  Pete's  Tavern  and  Pedro's  Cantina.  Pursuant  to  bankruptcy  court  practices, 
the  Port  consented  to  the  sale  as  Mr.  Osborne  was  the  only  bidder  to  submit  all  required 
documents  for  the  Port's  due  diligence  and  is  a  proven  local  business  operator.  The  Port's 
due  diligence  consisted  of  a  review  of  Mr.  Osborne's  Lease  application,  proforma  financial 
statements,  tax  returns  and  a  credit  report 

Mr.  Osborne  took  possession  of  Kelly's  pursuant  to  the  court  order  on  January  3,  2012. 
Mr.  Osborne  paid  $50,000  at  the  time  the  order  was  issued  with  another  $325,000  to  be 
paid  upon  closing. 

The  bankruptcy  court  ordered  payment  to  the  Port  of  $90,840.32  out  of  the  sale  proceeds 
which  represents  the  full  amount  of  delinquent  pre  and  post-petition  rent,  late  fees  and  late 
fees  for  percentage  rent  reports  due  to  the  Port.  The  sale  of  the  lease  extinguished  all 
other  lease  defaults. 

Mr.  Osborne  has  formed  a  new  corporate  entity,  Golden  Bear  Restaurant  Company  III, 
LLC  ("GBRCIII")  and  is  proceeding  with  closing  of  the  sale  pending  the  issuance  of  a 
permit  from  the  state  Alcohol  and  Beverage  Control  Board.  Upon  completion  of  the  close 
of  the  sale  the  Port  will  be  paid  its  back  rent  from  the  sale  proceeds.  The  remaining 
proceeds  will  go  to  the  debtor's  other  creditors  with  bankruptcy  court  approval. 

II.  Terms  of  the  Existing  Lease 

The  existing  Lease  No.  L-12474,  now  assumed  by  GBRCIII,  contains  the  following  terms: 

Tenant:  GBRCIII  (purchased  from  bankruptcy  estate  of  Kelly's  Mission 

Rock,  LLC). 

Premises:  Approximately  3,500  square  feet  of  space  in  the  building 

located  at  Pier  64V2  more  commonly  referred  to  as  81 7  Terry  A. 
Francois  Blvd;  approximately  2,500  square  feet  of  deck  area 
adjacent  thereto;  and  approximately  4,000  square  feet  of  paved 
land  adjacent  to  the  building  as  shown  on  Attachment  A  hereto. 

Term:  Fifteen  (1 5)  years  through  March  31 ,  201 3  plus  two  5-year 

options  for  a  final  term  of  March  31 ,  2023.  Tenant  has  unilateral 
right  to  execute  the  options  provided  the  Tenant  is  not  in 
default. 


Use: 


Operation  of  a  public  restaurant  and  banquet  facility,  catering 
sales  and  other  uses  directly  related  or  necessary  thereto 
including  but  not  limited  to  full  service  dining,  casual  dining, 
take-out  and  take-away  dining,  off-site  sale  of  alcoholic  and 
other  beverages  and  food  items,  service  of  alcoholic 
beverages,  dancing  and  live  entertainment,  and  not  more  than 
400  square  feet  of  space  for  the  sale  of  souvenir  items,  in- 
house  signature  items  and  convenience  merchandise  for  users 
of  the  adjacent  marina  and  park. 


Monthly  Base  Rent 


$13,934.17 


Security  Deposit: 


$28,572.28 


Mr.  Osborne  purchased  the  Kelly's  Lease  out  of  bankruptcy  at  public  auction  with  the 
intention  of  turning  the  failed  restaurant  into  an  iconic  destination  for  dining  on  the  Port's 
southern  waterfront.  Mr.  Osborne  has  determined  that  the  restaurant  will  require  a 
significant  investment  of  cash  (estimated  to  be  approximately  $2.1  million)  if  he  is  to 
succeed  in  his  goal.  Tenant  anticipates  an  expenditure  of  approximately  $1  million  for  core 
and  shell  improvements  and  approximately  $1 .1  million  in  additional  costs  such  as  legal 
costs,  architectural  costs,  small  wares,  pre-opening  labor  and  pre-opening  rent. 
Meanwhile,  Port  staff  has  determined  that  there  are  a  number  of  conditions  in  the  original 
Kelly's  Lease  that  should  be  updated  so  that  it  will  meet  the  Port's  current  policies,  laws 
and  ordinances.  Additionally,  a  condition  of  the  proposed  new  lease  requires  a  $25,000 
financial  investment  in  the  adjacent  park  to  satisfy  BCDC  requirements.  Therefore,  both 
GBRCIII  and  the  Port  are  interested  in  entering  into  a  new  lease  that  addresses  these 
issues 

III.  Retail  Leasing  Policy 

The  Port's  Retail  Leasing  Policy  provides  that  an  existing  retail  tenant,  which  describes 
GBRCIII,  can  receive  an  extension  to  allow  amortization  of  Capital  Improvements. 
Specifically  the  Policy  states,  "Where  the  tenant  proposes  to  make  capital  improvements,  a 
lease  extension  or  renewal  may  have  a  term  of  the  greater  of  ten  (1 0)  years  or  the  time 
required  to  amortize  planned  improvements".  GBRCIII  is  the  tenant  in  possession  of  the 
Kelly's  Lease,  through  purchase  in  Bankruptcy  Court,  until  March  31,  2013  with  options, 
that  if  exercised,  will  allow  them  to  remain  in  possession  until  2023.  GBRCIII  has 
determined,  and  Port  staff  agrees,  that  it  must  make  an  investment  of  approximately  $2.1 
million  in  order  to  operate  the  restaurant  successfully.  GBRCIII  has  indicated  that  the  term 
remaining  on  the  Kelly's  Lease  is  not  sufficient  to  amortize  the  previously  referenced 
investment  and  that  the  investment  is  required  to  ensure  the  success  of  the  restaurant.  On 
the  basis  of  this  information  Port  staff  made  a  presentation  and  request  to  the  Port 
Commission  to  allow  Port  staff  to  enter  into  sole  source  negotiations  with  GBRCIII  for  a 
new  extended  lease.  The  Port  Commission  subsequently  approved  sole  source 
negotiations  by  Port  staff  with  GBRCIII  for  a  lease  at  Mission  Rock,  817  Terry  A.  Francois 
Boulevard,  San  Francisco,  California,  by  Resolution  Number  12-20  dated  February  28, 
2012. 
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Port  staff  has  negotiated  parameter  terms  and  conditions  with  GBRCIII  and  is 
recommending  the  new  lease  to  the  Port  Commission  for  approval  subject  to  subsequent 
approval  by  the  Board  of  Supervisors. 

IV.  Analysis 

Mr.  Osborne  purchased  the  Kelly's  Lease  out  of  bankruptcy  at  a  cost  of  $375,000  and  has 
been  in  possession  since  January  3,  2012.  Mr.  Osborne  is  a  tenant-in-good  standing. 

Mr.  Osborne  proposes  to  invest  approximately  $1  million  dollars  to  make  improvements  to 
the  leasehold  (core  and  shell)  and  projects  approximately  $1 .1  million  in  additional  costs 
as  previously  noted.  There  are  approximately  thirteen  months  with  two  five  (5)  year  options 
of  term  remaining  on  the  Kelly's  Lease,  for  a  total  of  1 1  years  and  3  months.  Mr.  Osborne 
believes,  and  Port  Staff  concurs,  that  this  is  insufficient  time  to  amortize  such  a  sizeable 
investment.  Therefore,  Mr.  Osborne  has  requested  an  extension  of  term  beyond  March 
31,  2023. 

Port  staff  contacted  the  Conley  Consulting  Group  to  assist  us  in  our  evaluation  of  Mr. 
Osborne's  proposal.  Conley  Consulting  Group  was  referred  to  us  by  the  Port  Planning 
Department  and  has  conducted  real  estate  consulting  work  for  a  variety  of  cities  and  public 
agencies  such  Vallejo,  Richmond,  the  Port  of  Oakland  and  the  City  of  San  Francisco  over 
the  past  twelve  years.  The  Conley  Consulting  Group  report  concluded  that,  "The  fifteen 
(15)  year  term  (recognizing  the  five  (5)  year  extension  option)  triple  net  expense  structure 
and  percentage  rent  provision  are  in  line  with  typical  market  lease  terms.  Furthermore, 
Golden  Bear  Restaurant  Company  III  has  the  experience  needed  to  maximize  the  potential 
for  successful  restaurant  operations  at  the  site,  particularly  with  regards  to  its  emerging 
location." 

With  respect  to  the  bidding  requirements  of  the  Port's  Retail  Leasing  Policy,  it  is  important 
to  recall  that  the  Port  is  not  in  a  position  to  bid  this  lease  as  GBRCIII  has  right  of 
possession  until  March  31 ,  2013,  with  extension  options  extending  to  March  31 ,  2023. 
Moreover,  Port  staff  has  reviewed  Mr.  Osborne's  proposal  and  has  determined  that  it  is 
impractical  and  infeasible  to  bid  this  opportunity  out  for  the  following  reasons: 

1 .  Mr.  Osborne  has  already  invested  $50,000  to  secure  the  Kelly's  Lease  at  a  public 
auction  open  to  other  bidders. 

2.  Mr.  Osborne  has  also  paid  an  additional  $325,000  as  the  final  purchase  price  for  the 
Kelly's  Lease. 

3.  Mr.  Osborne  has  provided  the  Port  with  a  sound  business  plan  which  commits  him 
to  a  capital  investment  of  approximately  $1  million  for  improvements  to  the  Kelly's 
leasehold.  In  addition  to  committing  Mr.  Osborne  to  an  investment  of  $1  million  for 
tenant  improvements  to  the  Kelly's  leasehold,  the  plan  also  gives  careful 
consideration  to  the  market  opportunity  provided  by  the  developing  Mission  Bay 
area.  The  plan  presents  architecture  and  design  improvements  to  the  restaurant 
site  that  will  create  captivating  atmosphere  and  promote  both  social  camaraderie 
and  relaxation  while  maximizing  restaurant  operations,  and  the  business  plan 
concludes  with  a  well-supported  and  reasonable  profit  and  loss  statement. 
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4.  Mr.  Osborne  has  a  proven  track  record  of  performance  with  three  other  successful 
restaurants  and  is  able  to  bring  investors  to  projects  to  ensure  performance. 

5.  If  the  restaurant  becomes  vacant,  an  RFP  for  this  location  would  take  approximately 
six  months  with  another  8-12  months  in  start-up  time.  At  the  proposed  rent  rate  of 
$1 5,820/month  8-12  months  equates  to  $1 26,550  -  $1 89,840  in  lost  base  rent  to  the 
Port.  Mr.  Osborne  is  currently  paying  rent  and  anticipates  a  July,  2012  opening  that 
will  continue  to  provide  steady  revenue  to  the  Port. 

6.  Mr.  Osborne  has  committed  to  improving  the  surrounding  park  area  by  investing 
$25,000  in  landscaping,  which  is  not  currently  a  part  of  the  Kelly's  Lease. 

7.  The  two  previous  tenant  restaurants  in  this  location  have  failed.  Port  staff 
anticipates  that  Mr.  Osborne's  experience  and  capitalization  will  allow  him  to 
succeed.  Port  Staff's  opinion  is  supported  by  the  Conley  Consulting  Group's  Report 
(Attached). 

Based  on  the  points  enumerated  above  it  is  apparent  that  Mr.  Osborne  is  in  a  unique 
position  to  enter  a  new  lease  with  an  extended  term  which  will  allow  him  to  amortize  his 
substantial  investment.  Port  staff's  assessment  is  that  timing  and  certainty  of  the 
motivated  tenant  will  yield  a  favorable  financial  result  to  the  Port  and  that  the  benefit  of 
direct  negotiation  now  outweighs  the  loss  of  rent  and  unknown  response  to  a  potential 
future  RFP. 

Kelly's  Lease  required  payment  of  the  greater  of  $13,934.37  per  month  or  7%  of  full 
service  dining,  plus  9%  of  casual  dining  and  other  retail  sales.  However,  it  is  important  to 
note  that  Kelly's  never  achieved  sales  that  resulted  in  the  payment  of  percentage  rent  to 
the  Port,  and  in  fact  it  went  bankrupt  in  201 1  after  approximately  thirteen  (13)  years  of 
operation.  Under  the  proposed  new  lease  with  GBRCIII  the  minimum  base  rent  will 
increase  to  $15,820  per  month  versus  7%  of  gross  revenue,  whichever  is  greater.  There  is 
no  percentage  rent  provision  for  casual  dining  or  other  retail  sales  (hats,  T-Shirts,  mugs, 
etc.)  as  they  are  not  separately  incorporated  into  the  new  Lease.  The  proposed  rent  rate, 
inclusive  of  the  7%  percentage  requirement  for  gross  revenues  reflects  market  rent.  The 
most  recent  restaurant  transaction  that  Port  staff  negotiated  at  Fisherman's  Wharf  (D&G 
Company,  operating  as  Lou's  Blues)  requires  percentage  rent  of  6.75%  of  gross  revenues 
for  the  first  nine  (9)  years  and  7%  gross  revenues  thereafter.  The  7%  of  gross  revenues 
rent  was  also  recognized  by  the  Conley  Group  Report  as  being  at  the  upper  end  of  market 
rates. 

The  original  Kelly's  Lease  does  not  include  square  foot  calculations  for  the  second  floor  of 
the  building  in  the  Exhibit  A.  The  GBRCIII  Lease  incorporates  the  second  floor  of  the 
building  into  the  Exhibit  A  and  it  is  included  in  the  rental  calculations. 

The  Kelly's  Lease  allows  the  tenant  to  engage  in  off-site  sales  of  alcoholic  beverages  as 
well  as  dancing  and  live  entertainment.  The  proposed  GBRCIII  Lease  prohibits  these 
activities  with  the  exception  of  permitting  the  use  of  acoustic  instruments  to  play  soft  jazz 
or  piano  bar  music  as  a  background  accompaniment  to  meals. 

The  Kelly's  Lease  makes  no  reference  to  the  planned  realignment  of  Terry  A.  Francois 
Boulevard.  The  proposed  GBRCIII  Lease  documents  this  planned  activity. 
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The  Kelly's  Lease  has  no  requirement  for  the  tenant  to  make  any  improvements  to  the 
adjacent  Agua  Vista  Park.  The  proposed  GBRCIII  Lease  requires  the  tenant  to  spend 
$25,000  on  Port  approved  landscape  improvements  to  this  Park,  make  daily  trash  pick 
ups,  remove  graffiti  and  relocate  the  existing  restaurant  trash  area  from  the  south  end  of 
the  Park  to  a  location  that  is  inside  the  footprint  of  the  restaurant. 

Under  the  existing  Lease  the  parties  acknowledged  that  the  marina  which  is  immediately 
adjacent  to  the  premises  is  in  dilapidated  condition.  It  obligates  the  Port  to  offer  any  effort 
to  rebuild  or  operate  the  marina  to  the  Tenant  prior  to  taking  any  action  to  do  so  by  itself  or 
by  offering  it  to  a  third  party.  GBRCIII  negotiated  to  retain  this  option  because  the 
development  of  the  marina  can  have  a  major  impact  on  the  operation  of  the  restaurant. 
The  Tenant  is  also  interested  in  taking  advantage  of  the  symbiotic  relationship  that  could 
be  developed  between  the  restaurant  and  the  Aqua  Vista  Park  marina. 


NEW  LEASE  TERMS: 

Tenant: 

Golden  Bear  Restaurant  Company  III,  LLC  dba 
Mission  Rock  Resort  ("GBRCIII") 

New  Lease  Number: 

L-15108 

Premises: 

Approximately  7,924  sf.  of  building,  2,888  sf.  of  deck 
and  3,044  sf.  of  land  located  at  817  Terry  A.  Francois 
Boulevard 

Lease  Commencement  Date: 

Upon  lease  approval  by  the  Port  Commission  and  then 
the  Board  of  Supervisors  and  final  execution  by  Port, 
anticipated  by  June  201 2 

Rent  Commencement  Date: 

Lease  Commencement  Date 

Lease  Expiration  Date: 

Fifteen  years  from  Rent  Commencement  Date 

Renewal  Option: 

One  (1 )  five-year  option  exercisable  by  tenant  with 
Minimum  Base  Rent  Adjustment  provided  tenant  is  not 
in  default 

IVIonthly  Base  Rent: 

$15,820.00 

Base  Rent  Adjustment: 

3%  on  each  anniversary  of  the  rent  commencement 
date 

Percentage  Rent: 

7%  of  all  gross  sales 

Use: 

Full  service  restaurant 

Security  Deposit: 

Tenant  shall  provide  a  Security  Deposit  equal  to  two 
(2)  month's  Base  Rent  due  in  the  fifteenth  year  of 
Lease 

As  Is: 

The  Premises  shall  be  accepted  in  "as  is"  condition 

FOG  Program: 

Tenant  must  comply  with  City-based  program  aimed  at 
the  elimination  of  fats,  oil,  and  grease  being  introduced 
into  the  City's  combined  sewer  system 

Tenant  Improvements: 

Tenant  capital  improvements  in  the  amount  of 
$1 ,000,000  without  rent  credit  or  other  financial 
compensation.  Tenant  shall  have  the  obligation  and 
right  to  design  and  construct  tenant  improvements  at 
tenant  expense,  subject  to  Port  approval.  Tenant  must 
complete  the  construction  improvements  no  later  than 
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November  30,  2012.  Tenant  shall  have  a  six  month 
rent  free  period  during  construction 

Right  of  First  Refusal  on 
Marina: 

In  the  event  that  the  Port  decides  to  develop  a  Marina 
in  the  adjacent  Agua  Vista  Park  the  Tenant  shall  have 
the  Right  of  First  Refusal. 

Performance/Payment  Bond: 

Tenant  shall  provide  both  a  Contractors 
Payment/Performance  Bond  (Labor  and  Materials)  and 
a  guarantee,  each  in  an  amount  equal  to  100%  of  the 
construction  cost  of  Tenant  Improvements  per  the 
approved  Building  Permit 

Utilities: 

Tenant's  sole  responsibility 

Insurance: 

Tenant  shall  provide  insurance  coverage  acceptable  to 
Port  and  City  Risk  Manager 

City  Requirements: 

Tenant  to  comply  with  all  applicable  City  laws, 
including  but  not  limited  to.  Card  Check,  Non- 
Discrimination,  First  Source  Hiring,  Health  Benefits 
Coverage,  Limitation  on  Contributions,  Prevailing 
Wages  and  other  applicable  laws 

No  Unilateral  Right  to 
Terminate: 

Paragraph  4.2  is  deleted  from  this  Lease 

NON-EXCLUSIVE  LICENSE 
TO  USE  PROPERTY  TERMS: 

Tenant: 

New  License  Number: 

Premise: 
Term: 

License  Fee: 
Use: 

GBRCIII  at  Agua  Vista  Park 

L-15108  (Non-exclusive  access  clause  is  incorporated 

into  the  GBRCIII  Lease) 

28,300  Square  Feet  of  Park 

Month-to-Month 

$0 

Access  to  Agua  Vista  Park  to  install  $25,000  of 
landscape  improvements,  and  provide  daily  janitorial 
cleaning,  graffiti  removal  and  limited  maintenance 

V.  Staff  Recommendation 


Port  Staff  recommends  that  the  Port  Commission  adopt  the  attached  Resolution  approving 
Lease  No.  L-15108  and  authorize  the  Port  Staff  Executive  Director  to  fon/vard  the  Lease  to 
the  Board  of  Supervisors  for  approval  pursuant  to  the  Board's  authorization  under  Charter 
Section  9.1 1 8,  and  upon  the  effectiveness  of  such  approval,  execute  the  Lease. 

Prepared  by:         Elliott  Riley 

Senior  Property  Manager 

For:  Susan  Reynolds 

Deputy  Director  of  Real  Estate 

Attachments 

A:  Map  of  Kelly's  Mission  Rock  location 
B:  Conley  Consulting  Group  Report 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 
RESOLUTION  NO.  12-31 


WHEREAS,  Charter  Section  B3.581  grants  to  the  Port  Commission  the  authority  and  duty 
to  use,  conduct,  operate,  maintain,  regulate  and  control  the  lands  within  the 
Port  jurisdiction;  and 

WHEREAS,  San  Francisco  Charter  Section  9.1 18  requires  Board  of  Supervisor's 

approval  of  leases  of  real  property  with  anticipated  revenue  to  the  City  of 
One  Million  Dollars  ($1,000,000.00)  or  more;  and 

WHEREAS,  Pursuant  to  Port  Commission  Resolution  No.  93-52  (the  Retail  Leasing 
Policy),  it  is  the  policy  of  the  Port  Commission  to  competitively  bid  retail 
leasing  opportunities;  and 

WHEREAS,  The  Port  Commission  approved  sole  source  negotiations  on  February  28, 
2012  (Resolution  12-20)  for  an  exception  to  bidding  retail  leasing 
opportunities  under  the  Retail  Leasing  Policy;  and 

WHEREAS,  Golden  Bear  Restaurant  Company  III  LLC  dba  Mission  Rock  Resort 

(GBRCIII)  is  a  tenant  in  good  standing,  and  GBRCIII  is  willing  to  make  tenant 
improvements  in  the  amount  of  One  Million  Dollars  ($1 ,000,000.00)  that  will 
benefit  the  Port;  and 

WHEREAS,  Port  staff  and  GBRCIII  have  completed  lease  negotiations  as  outlined  in  the 
Staff  Report  accompanying  this  Resolution  ("Lease");  now,  therefore,  be  it 

RESOLVED,  That  the  Port  Commission  approves,  subject  to  Board  of  Supervisors' 

approval,  the  Lease  and  authorizes  and  directs  the  Executive  Director  or  her 
designee  to  fonward  the  Lease  to  the  Board  of  Supervisors  (the  "Board")  for 
approval,  pursuant  to  the  Board's  authority  under  Charter  Section  9.1 1 8,  and 
upon  the  effectiveness  of  such  approval,  to  execute  the  Lease;  and,  be  it 
further 


RESOLVED,  That  the  Port  Commission  authorizes  the  Executive  Director  to  enter  into  any 
additions,  amendments  or  other  modifications  to  the  Lease  that  the  Executive 
Director,  in  consultation  with  the  City  Attorney,  determines  are  in  the  best 
interest  of  the  Port,  do  not  materially  increase  the  obligations  of  liabilities  of 
the  City  or  Port,  and  are  necessary  or  advisable  to  complete  the  transactions 
which  the  Lease  contemplates  and  effectuate  the  purpose  and  intent  of  this 
Resolution,  such  determination  to  be  conclusively  evidenced  by  the 
execution  and  delivery  by  the  Executive  Director  of  the  Lease,  and  any  such 
amendments  thereto. 

/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port  Commission 
at  its  meeting  of  April  10,  2012.   

Secretary 
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INITIALS:     PORT:    TENANT: 


INmALS:     PORT:    TENANT: 


Conley  Consulting  Group 


MEMORANDUM 


March  30,  2012 


To: 


Susan  Reynolds,  Port  of  San  Francisco 


From: 


Mary  A.  Smitheram-Sheldon,  Denise  Conley 
Conley  Consulting  Group 


Subject: 


Review  of  Proposed  Lease  of  Pier  64  /4  to  Golden  Bear  Restaurant  Company  III, 
dba  Mission  Rock  Resort,  a  California  Limited  Liability  Company 


As  requested  by  the  Port  of  San  Francisco  (Port),  Conley  Consulting  Group  (CCG)  has 
reviewed  the  proposed  lease  of  the  building  and  land  at  Pier  64  V-z  to  Golden  Bear  Restaurant 
Company  III,  LLC,  a  California  Limited  Liability  Company  dba  Mission  Rock  Resort  (Golden 
Bear  III).  The  property  was  previously  occupied  by  Kelly's  Mission  Rock,  LLC  under  a  long- 
term  lease  from  the  Port.  Mission  Rock  subsequently  declared  bankruptcy.  The  principal 
behind  Golden  Bear  III  purchased  the  lease  out  of  bankruptcy  in  December  2011.  The 
restaurant  building  is  in  need  of  capital  improvements.  As  a  result,  Golden  Bear  III  believes  the 
remaining  term  (including  options)  of  the  existing  lease  is  insufficient  to  amortize  the  amount  of 
proposed  capital  improvements.  Thus,  Golden  Bear  III  is  negotiating  a  new  lease  with  the  Port. 

Purpose,  Data  Sources,  and  Conclusion 

The  purpose  of  this  assignment  is  to  review  the  proposed  lease  between  the  Port  and  Golden 
Bear  111,  in  the  context  of  market  rent  and  lease  terms  for  restaurant  spaces  in  San  Francisco, 
in  order  to  ensure  that  the  proposed  lease  is  within  market  parameters.  Additionally,  CCG  was 
requested  to  comment  generally  on  the  merits  of  the  operator  behind  Golden  Bear  III.  For  this 
assignment,  CCG  reviewed  the  draft  lease  between  the  Port  and  Golden  Bear  III,  as  well  as 
related  documents  such  as  prior  staff  reports  to  the  Port  Commission,  the  1997  lease  with 
Kelly's  Mission  Rock,  LLC,  and  Golden  Bear  Ill's  Business  Summary.  CCG  obtained 
comparable  restaurant  lease  information  from  the  Port  as  well  as  from  its  broker,  appraiser, 
and  consultant  contacts.  These  data  included  several  leases,  as  well  as  asking  rates  and 
terms  for  vacant  restaurant  spaces.  Lastly,  CCG  reviewed  information  in  its  files  from  other 
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projects,  including  its  recent  work  for  the  Port  with  regard  to  the  Pier  70  20  Street  Historic 
Buildings. 

Based  on  its  review,  as  discussed  in  the  following  paragraphs,  CCG  concludes  that  the 
proposed  lease  between  the  Port  and  Golden  Bear  III  is  within  market  parameters  for 
restaurant  spaces  in  San  Francisco,  albeit  with  a  base  rent  at  the  low  end  of  the  reasonable 
range.  This  basis  of  this  conclusion  considers  the  unique  qualities  of  the  space  and  location, 
as  well  as  other  factors  in  the  proposed  lease.  Importantly,  the  lease's  percentage  rent  clause 
allows  for  the  Port  to  potentially  realize  revenues  significantly  above  the  base  rent  over  the 
term  of  the  lease.  Furthermore,  CCG  believes  that  Golden  Bear  III  is  backed  by  an 
experienced  operator  who  has  achieved  success  in  a  similar  situation. 

Proposed  Lease  Discussion 

The  property  at  Pier  64  72  comprises  approximately  7,924  square  feet  of  building  area  (on  two 
floors),  2,888  square  feet  of  deck  space,  and  3,044  square  feet  of  land.^  Pier  64  Vi  is  located 
at  the  southern  fringe  of  Mission  Bay,  and  the  area  is  still  in  the  early  stages  of  transformation 
from  an  industrial  area  to  a  residential,  educational,  medical,  and  commercial  neighborhood. 
The  potential  of  this  area  is  clearly  evident  from  the  actual  and  proposed  investment  by  public 
and  private  entities  -  one  can  see  that  the  area  will  one  day  be  a  vibrant  neighborhood. 
However,  currently,  the  area  is  still  pioneering  and  lacks  the  substantial  foot  traffic  on  which 
retail  businesses  rely. 


The  proposed  lease  is  for  a  15  year  term  with  one,  five-year  renewal  option.  Monthly  base 
rent,  which  is  on  a  triple  net  basis  (i.e.,  tenant  pays  expenses),  is  as  follows: 


TABLE  1: 

PROPOSED  LEASE  TERMS 

Area 

Size  (SF) 

Rent 

Rent  per  SF 

Building 

7,924 

$13,767 

$1.74 

Deck 

2,888 

$1 ,444 

$0.50 

Land 

3,044 

$609 

$0.20 

$1.14 

Totals 

13,856 

$15,820 

$1.46  based  on 

building  and  deck 

Source:  Conley  Consulting  Group,  2012. 

The  base  rent  is  stipulated  to  increase  annually  at  3.0  percent.  In  addition,  the  lease  includes  a 
percentage  rent  provision  of  7%  of  gross  revenues  above  a  natural  breakpoint.  The  inclusion 
of  the  percentage  rent  clause  is  important  as  it  allows  the  Port  to  participate  in  the  upside 
associated  with  successful  operations  as  well  as  with  the  evolution  of  the  neighborhood. 


^  The  quoted  square  footages  reflect  March  2012  measurements  by  Port  staff.  These  measurements  are 
significantly  different  than  those  indicated  in  the  1997  Kelly's  lease;  thus,  it  is  inappropriate  to  draw  comparisons 
between  the  current  proposed  lease  and  the  prior  lease. 
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Market  Data  Summary 

The  lease  data  reviewed  by  CCG  included  leases  with  a  variety  of  locations  and  sizes 
throughout  San  Francisco.  Excluding  those  with  highly  desirable  Union  Square  and  Financial 
District  locations,  the  leases  indicate  base  rent  ranges  from  about  $1 .75  per  square  foot  per 
month  to  about  $3.50  per  square  foot  per  month,  with  expenses  on  a  triple  net  basis.  Lease 
terms  were  predominantly  10  to  15  years.  Percentage  rent  clauses  range  from  5%  to  7%  of 
gross  revenues  over  a  natural  breakpoint.  The  majority  of  the  spaces  leased  were  less  than 
6.000  square  feet  in  size  and  offered  closer-in  locations. 


Golden  Bear  III 

The  current  tenant,  and  prospective  tenant  under  the  proposed  new  lease,  is  Golden  Bear  III. 
The  principal  behind  this  entity,  Peter  Osborne,  operates  three  restaurants,  MoMo's,  Pete's 
Tavern,  and  Pedro's  Cantina,  all  of  which  are  located  on  King  Street  across  from  AT&T  Park. 
Prior  to  construction  of  the  ballpark,  when  MoMo's  opened,  this  area  was  perceived  to  have 
potential,  with  the  ball  park  (then  under  construction)  and  given  its  proximity  to  Mission  Bay. 
Nevertheless  at  that  time  the  location  was  considered  pioneering.  The  success  of  MoMo's  in 
fact  helped  to  establish  this  area  and  in  turn  spawned  the  other  two  restaurants.  It  is 
anticipated  that  Mr.  Osborne  will  apply  his  experience,  and  leverage  the  abilities  of  his 
management  and  culinary  staff,  to  the  new  restaurant  at  Pier  64  V2.  Part  of  Mr.  Osborne's 
strategy  includes  a  significant  capital  investment  in  the  building.  This  investment  includes 
$1,000,000  in  hard  costs,  plus  $200,000  in  kitchen  and  bar  improvements  and  $150,000  in 
furniture,  fixtures  and  equipment.  Added  to  these  costs  are  soft  costs  (permits,  architecture 
fees,  contingency,  legal/accounting,  public  relations,  and  pre-opening  rent)  and  the  lease 
purchase  ($375,000).  The  total  investment  is  budgeted  at  $2,500,000.  Thus,  the  combination 
of  an  upgraded  restaurant  facility  and  an  experienced  management  team  provide  the  basis  for 
potential  future  success. 

Conclusion 

In  its  review  of  the  market  data  in  comparison  to  the  proposed  lease  with  Golden  Bear  III,  CCG 
finds  that  the  rental  rate  in  proposed  lease  at  the  low  end  of  the  range  established  by  the 
market.  However,  the  following  factors  require  consideration  when  comparing  the  market  data 
with  this  particular  restaurant  space: 

•  The  location  of  Pier  64  is  still  distant  from  much  of  the  business  and  tourist  activity  in 
San  Francisco.  Although  this  area  is  evolving,  the  neighborhood  currently  does  not  have 
sufficient  foot  traffic  to  boost  business  revenues.  This  location  factor  is  especially  true 
when  considering  other  Port  leases  for  spaces  ideally  situated  near  Fisherman's  Wharf  or 
between  the  Ferry  Building  and  AT&T  Park. 

•  The  rentable  area  (building  and  deck  area)  is  large,  particularly  in  conjunction  with  the 
location  issues  mentioned  above. 

•  Golden  Bear  is  proposing  to  take  the  space  "as  is"  and  spend  $1,000,000  in  hard  costs, 
plus  $200,000  in  kitchen  and  bar  improvements  and  $150,000  in  furniture,  fixtures  and 
equipment.  Soft  costs  (permits,  architecture  fees,  contingency,  legal/accounting,  public 
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relations,  and  pre-opening  rent),  plus  the  lease  purchase  ($375,000),  bring  the  total 
proposed  investment  in  the  building  and  land  to  $2,500,000. 

•    The  lease  calls  for  annual  minimum  rent  increases  of  3.0%  per  year,  which  is  higher  than 
that  specified  in  some  of  the  Port  and  other  market  leases  reviewed  by  CCG. 

Other  factors  of  the  lease,  such  as  the  15-year  term,  triple  net  expense  structure,  and 
percentage  rent  provision,  are  in  line  with  typical  market  lease  terms.  Furthermore,  Golden 
Bear  III  has  the  experience  needed  to  maximize  the  potential  for  successful  restaurant 
operations  at  the  site,  particularly  with  regard  to  its  evolving  location. 

The  contents  of  this  memorandum  are  subject  to  the  following  Caveats  and  Limitations. 


Caveats  and  Limitations 

Conley  Consulting  Group,  (CCG)  has  made  extensive  efforts  to  confirm  the  accuracy  and 
timeliness  of  the  information  contained  in  this  document.  Such  information  was  compiled  from 
a  variety  of  sources  deemed  to  be  reliable,  including  state  and  local  government,  planning 
agencies,  real  estate  brokers,  and  other  third  parties.  Although  CCG  believes  all  information 
in  this  document  is  correct,  it  does  not  guarantee  the  accuracy  of  such  and  assumes  no 
responsibility  for  inaccuracies  in  the  information  provided  by  third  parties.  Further,  no 
guarantee  is  made  as  to  the  possible  effect  on  development  of  current  or  future  federal,  state, 
or  local  legislation  including  environmental  or  ecological  matters. 

The  accompanying  projections  and  analyses  are  based  on  estimates  and  assumptions  that 
were  developed  using  currently  available  economic  data,  project  specific  data  and  other 
relevant  information.  It  is  the  nature  of  forecasting,  however,  that  some  assumptions  may  not 
materialize  and  unanticipated  events  and  circumstances  may  occur.  Such  changes  are  likely 
to  be  material  to  the  projections  and  conclusions  herein  and,  if  they  occur,  require  review  or 
revision  of  this  document. 


1.  The  analysis  assumes  that  both  the  local  nor  national  economy  will  continue  to  have  a 
slow,  but  shallow  recovery.  If  an  unforeseen  change  occurs  in  the  economy,  the 
conclusions  contained  herein  may  no  longer  be  valid. 
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TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


SUBJECT:    Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant 
Opportunity  Site  located  at  601  Cesar  Chavez  Street,  adjacent  to  Pier  80 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution  


BACKGROUND 

The  restaurant  site  located  at  601  Cesar  Chavez  Street,  formerly  known  as  the 
Fanatic's  Restaurant,  is  a  free  standing  two  story  building  consisting  of  approximately 
7,369  square  feet  of  interior  space  [see  Exhibit  A  (the  "Restaurant")].  The  building  was 
most  recently  operated  as  a  restaurant  by  Butler  Enterprises  Group,  LLC  under  Port 
Lease  No.  L-13243.  The  lease  was  terminated  for  non-performance  in  2007. 

Under  the  Port  Commission  Retail  Leasing  Policy,  vacant  retail  leasing  opportunities 
must  be  offered  through  the  competitive  public  solicitation  process  unless  impractical  or 
impossible.  Additionally,  pursuant  to  the  San  Francisco  Charter  Section  9.1 18,  any 
lease  with  a  term  of  ten  or  more  years,  or  any  lease  having  anticipated  revenue  to  the 
Port  of  one  million  dollars  or  more  requires  approval  by  the  Board  of  Supervisors. 

In  compliance  with  these  policies.  Port  staff  proposes  to  issue  a  Request  for  Proposals 
(the  "RFP")  from  qualified  restaurant  operators  for  the  design  and  renovation  of  the 
existing  building  and  operation  of  a  new  restaurant  at  601  Cesar  Chavez.  Selection  of  a 
restaurant  operator  and  approval  of  the  required  lease  will  be  subject  to  future  Port 
Commission  action,  as  well  as  Board  of  Supervisors'  approval  if  necessary. 


FROM: 


Monique  Moyer 
Executive  Director, 


THIS  PRINT  COVERS  CALENDAR  ITEM  NO.  10B 


OF  SAN  FRANCISr.n 


PROJECT  OBJECTIVES 

1 .  The  re-development  of  the  Restaurant  should  address  the  following  objectives: 

2.  Provide  a  high  quality  casual  dining  restaurant  with  on-premises  dining  to  serve  the 
southern  waterfront  community  and  the  larger  San  Francisco  and  Bay  Area 
community. 

3.  Encourage  participation  by  Local  Business  Enterprises  ("LBEs")  in  the  RFP  process. 

4.  Provide  for  a  physical  renovation  of  a  currently  vacant  facility. 

5.  Maximize  Port  revenue  from  the  site. 

6.  Provide  a  project  consistent  with  the  policies,  standards  and  design  criteria  in  the 
Waterfront  Plan. 

PROPOSED  RENT  AND  KEY  LEASE  TERMS 

The  actual  terms  of  the  lease  will  be  negotiated  by  Port  Staff  and  will  be  subject  to  final 
approval  by  the  Port  Commission  and,  possibly,  the  San  Francisco  Board  of 
Supervisors. 

Base  Rent 

A  minimum  base  monthly  rental  rate  will  not  be  set  in  the  RFP.  Instead,  the  Port  will 
require  Respondents  to  propose  a  monthly  base  rate  that  is  comparable  to  or  exceeds 
market  rates  for  similarly  situated  restaurants  on  the  San  Francisco  waterfront  of 
comparable  class,  size  and  use.  Periodic  adjustments  of  base  rent  must  also  be 
proposed  comparable  to  market  rates  for  similarly  situated  restaurants  on  the  San 
Francisco  waterfront  of  comparable  class,  size  and  use. 

Percentage  Rent 

Proposals  must  also  include  a  Percentage  Rent  payable  to  the  Port  on  gross  receipts 
for  food,  beverages  and  merchandise.  The  percentage  rent  rate  should  be  comparable 
or  exceed  market  rates  for  similarly  situated  restaurants  on  the  San  Francisco 
waterfront  of  comparable  class,  size  and  use,  with  a  minimum  rate  of  7%  of  gross 
receipts  for  on-premises  sites  of  food,  beverages  and  merchandise. 

The  higher  of  the  Base  Rent  or  the  Percentage  Rent  would  be  payable  to  the  Port  on  a 
monthly  basis.  In  any  month  in  which  the  Percentage  Rent  does  not  exceed  the  Base 
Rent,  only  the  Base  Rent  would  be  payable  to  the  Port. 

Permitted  Use 

Full  service  moderately  priced  casual  dining  restaurant. 
Prohibited  Uses 

Night  Club  or  entertainment  venue  use  or  any  activity  that  requires  an  After  Hours 
Permit  from  the  San  Francisco  Police  Department. 


Term 

The  initial  term  of  the  lease  should  not  exceed  10  years. 
Deposit 

Respondents  will  be  required  to  submit  an  earnest  money  deposit  of  Ten  Thousand 
Dollars  ($1 0,000)  along  with  responses  to  the  RFP.  The  deposit  of  the  successful 
respondent,  if  any,  will  become  non-refundable  upon  entering  into  exclusive 
negotiations. 

Sale/Transfer/Refinancing 

The  Port  expects  to  participate  in  the  proceeds  that  the  tenant  receives  from  the 
subsequent  sale,  transfer  or  refinancing  of  the  leasehold. 

Performance  and  Construction  Guarantees 

The  proposed  lease  will  include  standard  tenant  performance  and  construction 
completion  guarantees. 

Restaurant  Rules  and  Regulations 

Lease  will  include  standard  Port  language  that  sets  forth  parameters  within  which  the 
Tenant  operates  including  for  example,  noise,  and  hours  of  operation. 

Maintenance/Repairs 

During  the  term  of  the  lease,  the  tenant  shall  be  responsible  for  all  improvements, 
maintenance,  repairs  and  operating  expenses  associated' with  the  Restaurant,  including 
any  non-exclusive  areas. 

SELECTION 

Port  staff  would  issue  a  RFP  package  consistent  with  standards  set  by  prior  Port  RFPs. 
The  package  would  include  a  site  map,  a  narrative  description  of  the  opportunity, 
environs,  site,  Port  development  objectives,  design  review  and  other  required  regulatory 
approvals,  lease  parameters,  selection  criteria,  process  and  schedule  and  submittal 
requirements. 

Proposals  submitted  to  the  Port  would  be  analyzed  to  select  the  most  qualified 
respondent.  Selection  criteria  would  include:  the  experience  and  reputation  of  the 
respondent,  the  quality  of  the  development  concept,  the  financial  viability  of  the 
proposal,  economic  return  to  the  Port  and  the  respondent's  demonstrated  ability  to 
finance,  design,  construct  and  operate  a  restaurant  at  the  proposed  site. 

Port  staff  would  then  return  to  the  Port  Commission  to  present  the  selection  results  and 
seek  approval  of  the  selected  respondent.  Following  Port  Commission  approval,  Port 
staff  would  then  enter  into  a  60-day  direct  negotiation  period  (subject  to  extension  by 
Port)  with  the  goal  of  completing  a  lease  with  the  selected  respondent  utilizing  the  Port's 
standard  lease  format.  Port  Staff  would  next  return  to  the  Port  Commission  and  seek 
approval  of  the  completed  lease,  subject  to  Board  of  Supervisors'  approval  if  necessary. 


The  earnest  money  deposits  will  be  returned  to  the  respondents  not  selected  for  retail 
sites. 

LOCAL  BUSINESS  ENTERPRISE  PARTICIPATION 

The  Port  of  San  Francisco  encourages  the  participation  of  Local  Business  Enterprises 
("LBEs ")  in  the  RFP  process.  Port  staff  will  conduct  outreach  to  LBEs  through  the  Port's 
Website,  City's  Human  Rights  Commission,  print  advertisement,  and  targeted  mailings, 
to  include  Community-based  organizations  such  as  Bayview  Business  Resource 
Center,  Urban  Solutions,  Working  Solutions  and  La  Cocina. 

PROJECTED  RFP  SCHEDULE 

Port  Commission  Authorization  to  Issue  RFP:  April  10,  2012 

Issue  RFP:  April  16,2012 

Site  Tour  for  Prospective  Bidders:  April  25,  2012 

Submittal  Deadline:  May  23,  201 2 

Selection  of  Respondents:  June  1 1 ,  201 2 

Port  Commission  Approval  of  Respondent  (est):  June  2012 

Port  Commission  Approval  of  Lease  (est.):  July/August  2012 

Board  of  Supervisors  Approval  of  Lease  (est):  August/September  201 2 

PORT  COMMISSION  AND  BOARD  OF  SUPERVISORS'  APPROVAL 

The  final  lease  will  be  presented  to  the  Port  Commission  and  depending  on  the  term  or 
projected  revenue  to  the  Board  of  Supervisors  of  the  City  and  County  of  San  Francisco 
for  approval. 

RECOMMENDATION 

Port  staff  recommends  that  the  Port  Commission  approve  the  attached  resolution 
authorizing  staff  to  prepare  and  offer,  through  the  RFP  process,  a  lease  for  the 
renovation  and  operation  of  a  restaurant  located  at  601  Cesar  Chavez  Street. 

Prepared  by:         Jeffrey  A.  Bauer 

Senior  Leasing  Manager 


For: 


Susan  Reynolds 
Director  of  Real  Estate 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-32 


WHEREAS, 

WHEREAS, 

WHEREAS, 
WHEREAS, 

WHEREAS, 
WHEREAS, 
RESOLVED, 


Charter  Section  B3.581  empowers  the  Port  Commission  with  the 
authority  and  duty  to  use,  conduct,  operate,  maintain,  manage, 
regulate  and  control  and  lands  within  Port  jurisdiction;  and 

The  Port  owns  an  approximately  7,369  square  foot  restaurant 
building  located  at  601  Cesar  Chavez  Street  formerly  known  as  the 
Fanatic's  Restaurant  (the  "Restaurant");  and 

The  Restaurant  is  currently  vacant  and  in  need  of  renovation;  and 

There  is  demand  for  a  waterfront  restaurant  in  the  vicinity  of  the 
Restaurant  to  serve  the  southern  waterfront  community  and  the 
larger  San  Francisco  and  Bay  Area  community;  and 

Port  Commission  policy  encourages  competitive  bidding  for  retail 
opportunities  unless  impractical  or  impossible;  and 

The  Port  Commission  now  wishes  to  proceed  with  the  renovation 
and  lease  of  the  Restaurant;  therefore,  be  it 

That  the  Port  Commission  authorizes  staff  to  offer  the  opportunity 
for  the  renovation,  lease  and  operation  of  the  restaurant  facility 
located  at  601  Cesar  Chavez  formerly  known  as  Fanatic's 
Restaurant,  through  a  Request  For  Proposals  (the  "RFP")  process 
consistent  with  Port  and  industry  standards  including  the  terms  set 
forth  in  the  Memorandum  to  the  Port  Commission  dated  April  5, 
2012  a  copy  of  which  is  on  file  with  the  Port  Commission  Secretary. 


/  hereby  certify  that  the  Port  Commission  adopted  the  foregoing  Resolution  at  its 
meeting  of  April  10, 2012. 


Secretary 


3. 


"PORT-- 


SAN  FRANCISCO 


MEMORANDUM 


Aprils,  2012 


TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


FROM:        MoniqueMoyer  If^Uo^T 
Executive  Director  d 

SUBJECT:   Informational  Presentation  on  the  Port's  Issuance  of  a  Request  For 
Qualifications  (RFQ)  to  Provide  Water  Taxi  Service  at  the  Port  of  San 
Francisco 

DIRECTOR'S  RECOMMENDATION:  Informational  Only  -  No  Action  Required 


Background 

San  Francisco's  waterfront  will  see  many  exciting  and  long-sought  improvements  in  the 
next  few  years  with  our  hosting  of  the  34*^  America's  Cup,  the  1 50  anniversary  of  the 
founding  of  the  Port,  the  opening  of  the  Exploratorium  in  Spring  of  2013  and  the 
completion  of  the  Brannan  Street  Wharf  and  the  construction  of  the  James  R.  Herman 
Cruise  Terminal.  These  developments  will  help  drive  a  significant  increase  in  visitor 
demand  for  Port  locations  and  destinations. 

Water  taxis  are  a  popular  form  of  transportation  at  many  of  the  world's  major  Port  cities. 
San  Francisco's  waterfront,  with  its  scenic  vistas  and  vibrant  lifestyle,  particularly  affords 
many  advantages  for  such  a  service.  The  introduction  of  a  sustainable  water  taxi 
service  at  this  time  could  become  a  meaningful  transportation  component  of  the 
America's  Cup  races  and  add  a  new  maritime  attraction  to  San  Francisco's  waterfront. 

In  2009,  Port  staff  organized  a  meeting  of  interested  parties  regarding  the  idea  of 
launching  a  water  taxi  service  along  San  Francisco's  waterfront.  As  a  result  of  this 
meeting  and  discussion,  the  Port  funded  an  independent  feasibility  study  to  analyze 
market  demand,  seasonal  flows  and  identify  possible  locations  for  water  taxi  services 
that  was  completed  in  August  of  2009.  The  analysis  recommended  minimum  vessel  and 
operator  requirements  and  examined  examples  of  water  taxi  operations  in  other  cities. 
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An  informational  presentation  of  these  findings  was  made  to  the  Port  Commission 
at  its  December  8,  2009  meeting.  Subsequently,  the  Port  issued  a  Request  for  Interest 
and  Qualifications  (R.F.I.&Q.)  for  operating  a  water  taxi  service  along  the  San  Francisco 
Waterfront.  Our  goal  was  to  reach  an  agreement  with  a  water  taxi  operator  that 
ensured  such  service  would  be  conducted  safely,  economically,  effectively  and 
efficiently  while  providing  transportation  services  for  residents,  regional  constituents, 
and  the  more  than  1 6  million  visitors  that  come  to  San  Francisco  each  year. 

The  Port  received  four  replies  to  the  RFI&Q,  one  of  which  was  deemed  non-responsive. 
Of  the  other  three,  two  sought  operating  subsidies  from  the  Port,  and  San  Francisco 
Water  Taxi  LLC  (SFWT)  stood  alone  as  the  only  candidate  that  proposed  a  business 
model  not  requiring  a  Port  subsidy. 

Port  staff  entered  into  negotiations  with  SFWT  that  yielded  a  five  year  Landing  Rights 
Agreement  for  a  "for-hire"  water  taxi  service  based  at  locations  within  Port  jurisdiction. 
Rent  was  set  at  seven  percent  (7%)  of  the  gross  revenues  of  the  operation,  and  in 
September,  2010,  the  Port  Commission  approved  the  license  that  became  effective 
January  1,  2011. 

The  license  set  a  requirement  that  SFWT  commence  service  within  six  months,  but 
SFWT  encountered  difficulty  funding  the  fabrication  of  their  prepared  vessel  designs 
due  to  the  general  downturn  in  the  American  economy,  which  also  affected  their  ability 
to  launch  a  regularly  scheduled  operation  on  time.  In  June,  2010,  SFWT  requested  a 
time  extension  for  start-up  that  the  Port  granted  through  September  30,  2010.  The 
license  terminated  due  to  non-performance  on  October  1 ,  201 0. 

In  hindsight,  it's  now  clear  that  the  difficult  economic  climate  in  2009/1 0  played  a 
significant  role  making  it  difficult  for  possible  operators  to  obtain  financing  for  the 
venture.  Port  staff  felt  that  it  would  be  prudent  to  wait  a  reasonable  period  of  time  to 
seek  another  water  taxi  operator  with  the  expectation  of  a  better  overall  economic 
climate. 

Discussion 

Port  staff  now  wishes  to  issue  a  Request  For  Qualifications  for  a  water  taxi  service 
given  positive  changes  to  our  changing  waterfront  that  include: 

1 .  Upturn  of  the  Economy  —  Leading  economic  indicators  combined  with  higher  local 
hotel  occupancies  and  rising  consumer  confidence  all  point  to  an  increase  in 
expendable  income  that  will  lead  to  tourism  and  visitor  growth,  plus  a  greater 
availability  of  capital  funding  for  small  businesses  and  new  projects. 

2.  Increase  in  Visitor  Demand  for  San  Francisco  Locations  &  Destinations  —  The 

upcoming  America's  Cup  races  and  their  related  events  will  not  only  draw  visitors 
from  around  the  world,  but  will  positively  showcase  San  Francisco  as  a  world-class 
destination,  driving  a  significant  increase  in  visitor  demand  for  Port  locations  and 
destinations  in  years  to  come.  The  opening  of  Exploratorium  at  Piers  1 5/1 7  in  the 
Spring  of  next  year  will  also  undoubtedly  draw  thousands  more  to  all  waterfront 
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locations.  This  increase  in  visitor  traffic  to  locations  proximate  to  the  envisioned 
water  taxi  landings  will  focus  efforts  to  develop  water  taxi  locations,  and  help  to 
provide  a  consistency  of  demand  and  use  that  will  help  sustain  a  water  taxi 
operation. 

3.  Expanded  Port  Operations  —  It  appears  that  the  South  Beach  Harbor  Marina  and 
Pier  40,  which  are  currently  under  lease  with  the  San  Francisco  Redevelopment 
Agency,  may  revert  to  the  Port  as  early  as  this  summer.  Should  such  a  move  occur, 
Port  staff  will  have  more  direct  control  over  the  allocation  of  dock  space  and 
resources  required  for  locating  a  water  taxi  operation  and  potentially  coordinate 
operating  landing  sites  at  both  South  Beach  Harbor  and  Hyde  Street  Harbor. 

4.  Greater  Consumer  Convenience  Through  Regional  Partnerships  —  Key  issues 
facing  implementation  of  a  water  taxi  service  are  schedule  uncertainties,  limited  pick 
up  locations  and  ticket  availability.  There  are  many  more  "linked  programs" 
populating  the  marketplace  for  public  transportation  that  were  not  available  two  . 
years  ago  such  as  Clipper  Card,  the  City's  bike  sharing  program,  and  possible 
collaborative  marketing  and  branding  opportunities.  The  Port  can  broker  and  assist 
with  establishing  valuable  relationships  for  a  new  Water  Taxi  operator  that  can  lead 
to  more  efficient  point  of  purchase  systems;  possible  discount  packages  to 
destinations  such  as  Pier  39,  the  Aquarium  of  the  Bay  and  the  Exploratorium;  and 
possibly  the  establishing  of  additional  landing  sites  not  under  our  control  such  as 
Crissy  Field,  the  San  Francisco  Marina,  Fort  Mason,  Treasure  Island  and  Mission 
Rock.  The  port  also  expects  that  a  new  operator  would  seek  a  close  relationship 
with  the  America's  Cup  organizers  in  providing  service  along  the  waterfront  during 
the  races. 

Based  on  our  past  experience.  Port  staff  will  preserve  the  same  size  and  scope  of 
service  limits  for  a  Water  Taxi  as  those  specified  in  the  feasibility  study  and  the  original 
RFI&Q,  namely: 

•  "A  vessel  of  less  than  60  feet  in  length  used  for  transporting  passengers  on  point 
to-point  trips,  such  vessel  being  U.S.  Coast  Guard  certified  for  intra-coastal 
passengers  for  hire  with  a  maximum  capacity  of  49  people  and  one  that  shall  not 
be  used  as  a  dining  vessel. " 

To  do  so  will: 

•  ensure  compatibility  with  existing  Port  facilities  at  South  Beach  Harbor,  Pier  1 V2, 
and  Hyde  Street  Harbor 

•  designate  all  vessels  within  a  U.S.  Coast  Guard  classification  that  regulates 
safety  provisions  for  public  use  of  the  service 

•  not  compete  with  existing  dining,  excursion,  sport  fishing,  or  sightseeing 
operators  who  are  currently  Port  tenants 


Next  Steps 

We  wish  to  issue  a  Request  For  Qualifications  in  May  2012  to  gauge  commercial 
interest  and  viability  of  such  an  operation.  Port  staff  will  begin  establishing  berth 
agreements  for  landing  locations  at  the  South  Beach  Harbor,  Pier  1  Va,  and  Hyde  Street 
Harbor/Fisherman's  Wharf. 

In  the  hope  to  attract  a  viable  operator,  Port  staff  will  aggressively  distribute  this  RFQ 
widely  to  the  maritime  and  entertainment  industry  nationally  as  well  as  advertise  the 
opportunity  in  trade  magazines,  newspapers  and  websites. 

If  we  receive  more  than  one  commercially  viable  proposal.  Port  staff  will  judge  the 
respondents  based  upon  experience,  financial  capability,  environmental  initiatives  and 
access  to  vessels.  Port  staff  will  subsequently  negotiate  a  five-year  berthing  agreement 
based  upon  our  earlier  model  which  will  be  brought  back  to  the  Port  Commission  for 
ultimate  approval. 

It  is  our  hope  that  an  improved  economy,  improved  access  to  financing,  additional 
landing  locations  under  Port  control  and  the  interest  generated  by  the  America's  Cup 
and  other  events  will  result  in  a  successful  solicitation. 


Prepared  by:  Gerry  Roybal,  Maritime  Marketing  Manager 
For:  Peter  Dailey,  Deputy  Director,  Maritime 
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CITY  &  COUNTY  OF  SAN  FRANCISCO 
PORT  COMMISSION 

MINUTES  OF  THE  MEETING 
APRIL  10,  2012 

1 .  CALL  TO  ORDER  /  ROLL  CALL 

Commission  President  Doreen  Woo  Ho  called  the  meeting  to  order  at  2:05  p.m.  The 
following  Commissioners  were  present:  Doreen  Woo  Ho,  Kimberly  Brandon,  F.  X. 
Crowley,  Leslie  Katz,  and  Ann  Lazarus. 

2.  APPROVAL  OF  MINUTES  -  March  27,  201 2 

ACTION:  Commissioner  Crowley  moved  approval;  Commissioner  Brandon  seconded 
the  motion.  All  of  the  Commissioners  were  in  favor.  The  minutes  of  the  March  27, 
2012  meeting  were  adopted. 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

Commissioner  Crowley  disclosed  that  he  received  campaign  contributions  in  excess 
of  $250  in  the  past  12  months  from  Peter  Osborne  so  he  would  not  be  participating  in 
Agenda  Items  4.A.(1)(d)  and  10.A  regarding  the  Golden  Bear  Restaurant  Company 
lease. 

4.  EXECUTIVE  SESSION 

A.  Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Lazarus 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  2:07  p.m.,  the  Commission  withdrew  to  executive  session  to  discuss  the 
following  matters: 

(1 )  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -  This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.     Property  :  AB  3771 ,  Lot  2,  and  a  portion  of  AB  3770,  Lot  2,  also  known 
as  Seawall  Lot  330,  and  Piers  30-32  (all  bounded  generally  by 
Embarcadero,  Bryant  and  Brannan  Streets) 

Person  Negotiating  :  Port :  Byron  Rhett,  Deputy  Director,  Planning  & 
Development;  Jonathan  Stern,  Assistant  Deputy  Director,  Planning  & 
Development;  and  Brad  Benson,  Special  Projects  Manager 
Negotiating  Parties:  Undetermined 


b.  Property:  AB  8719,  Lot  002,  also  known  as  Seawall  Lot  337,  AB  9900, 
Lot  62,  also  known  as  China  Basin  Park,  and  AB  9900,  Lot  048  and  AB 
9900,  Lot  048H,  also  known  as  Pier  48  (all  bounded  generally  by  China 
Basin,  the  San  Francisco  Bay,  Mission  Rock  Street,  and  Third  Street) 
Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  & 
Development 

*Negotiating  Parties:  Jack  Bair,  SWL  337  Associates,  LLC 

c.  Property:  Block  4111,  Lots  3  and  4;  Block  41 1 0,  Lot  1 ;  Block  4046,  Lots 
1  and  2;  also  known  as  Pier  70  20th  Street  Historic  Buildings,  located 
near  the  intersection  of  20*^  Street  and  Illinois 

Person  Negotiating:  Port:  Byron  Rhett,  Deputy  Director,  Planning  and 
Development 

*Negotiating  Parties:  Developer:  Orton  Development,  Inc.:  J.R.  "Eddie" 
Orton  III,  President 

d.  Property:  Pier  6472  also  known  as  81 7  Terry  Francois  Blvd.  and  site  of 
the  former  Kelly's  Mission  Rock  Restaurant 

Persons  Negotiating:  Port:  Susan  Reynolds,  Deputy  Director,  Real 
Estate 

*Negotiating  Parties:  Developer:  Peter  Osborne,  Golden  Bear 
Restaurant  Company  III,  LLC 

5.  RECONVENE  IN  OPEN  SESSION 

At  3:30  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Brandon  made  a  motion  to  adjourn  executive  session 
and  reconvene  in  open  session;  Commissioner  Katz  seconded  the  motion.  All  of 
the  Commissioners  were  in  favor. 

ACTION:  Commissioner  Brandon  made  a  motion  not  to  disclose  any  information 
discussed  in  executive  session.  Commissioner  Katz  seconded  the  motion.  All  of 
the  Commissioners  were  in  favor. 

6.  ANNOUNCEMENTS:  The  Port  Commission  Secretary  announced  the  following: 

A.    Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person (s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 
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B.    Announcement  of  Time  Allotment  for  Public  Comments: 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

7.  EXECUTIVE 

A.   Executive  Director's  Report:  Susan  Reynolds,  Acting  Executive  Director, 
indicated  that  she's  sitting  in  for  Executive  Director  Moyer  who  is  on  vacation. 

•  Department  of  the  Environment  Commendation  to  the  Port  of  San  Francisco 
for  the  passage  of  the  Zero  Waste  Events  and  Activities  Policy 

On  Tuesday,  March  27,  2012,  the  Department  of  Environment  adopted  a 
resolution  commending  the  Port  of  San  Francisco  for  adopting  Zero  Waste 
Events  and  Activities  Policy.  The  Department  of  Environment  thanked  the  Port 
Commissioners  and  staff  for  their  ongoing  contributions  to  protect  the  San 
Francisco  bay  and  environment  and  encouraged  other  City  departments  to 
follow  the  leadership  of  the  Port  and  adopt  similar  environmental  policies. 

•  San  Francisco  Giants  Opening  Day- April  13.  2012  @  1:35  p.m. 

The  San  Francisco  Giants  opening  day  is  Friday,  April  13,  2012  at  1:35  p.m. 
against  the  Pittsburgh  Pirates.  It  should  be  an  exciting  day  for  all  San 
Franciscans. 

•  Opening  of  Salmon  Season  -  May  1 .  201 2 

According  to  Larry  Collins,  president  of  the  San  Francisco  Crab  Boat  Owners 
Association,  a  great  salmon  season  is  expected  in  2012.  The  commercial 
salmon  fishing  season  begins  on  May  1  and  runs  through  mid-October. 
Early  reports  are  that  there  are  a  lot  of  fish  this  year  from  San  Diego  to  the 
Oregon  border.  Numerous  transient  boats  are  expected  at  Fisherman's  Wharf 
and  Hyde  Street  Harbor  during  the  season.  The  ice  machine  at  Pier  45  is 
working  fine,  and  demand  for  ice  should  be  strong. 

8.  CONSENT 

A.   Reguest  authorization  for  Executive  Director,  or  her  designee,  to  enter  into  a 
Memorandum  of  Understanding  between  the  Port  Commission  and  the  San 
Francisco  Public  Utilities  Commission  ("SFPUC")  to  facilitate  the  Pier  70 
Shoreside  Power  System.  (Resolution  No.  12-30) 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  No.  12- 
30  was  adopted. 
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9.     PLANNING  &  DEVELOPMENT 


A.   Review  of  Port  park  and  open  space  projects  for  possible  inclusion  in  a  $1 85 
million  Neighborhood  and  Waterfront  Parks  General  Obligation  (GO)  Bond 
measure  proposed  for  the  November  6.  2012  ballot. 

Dan  Hodapp,  Planning  and  Development  -  In  2005,  the  Mayor  and  Board  of 
Supervisors  adopted  the  City's  1 0-year  Capital  Plan  that  prioritizes  basic,  critical 
capital  projects  that  impact  the  public's  safety  and  well-being.  The  Capital  Plan 
identifies  opportunities  for  parks  and  open  space  funding.  The  first  occurred  in 
2008  and  the  second  planned  for  2012. 

In  February  2008,  the  citizens  of  San  Francisco  passed  Proposition  A,  a  $185 
million  General  Obligation  Bond,  known  as  the  2008  Clean  and  Safe 
Neighborhood  Parks  Bond.  Port  projects  received  $33.5  million  which  was  spread 
throughout  the  Port's  7.5  mile  jurisdiction  with  about  two  thirds  of  the  funding 
going  to  projects  along  the  Blue  Greenway  south  of  China  Basin  Channel. 
Projects  were  selected  to  open  up  some  of  the  most  blighted  sections  of  the 
waterfront  and  provide  the  greatest  public  benefit.  2008  projects  include  the  Pier 
43  Bay  Trail  promenade  which  is  now  under  construction  and  expected  to  be 
completed  by  late  summer.  Brannan  Street  Wharf  is  in  its  demolition  phase.  The 
shed  is  now  gone.  Pier  36  is  being  removed  and  construction  is  expected  to 
commence  in  June  2012.  Bayfront  park  edge  in  Mission  Bay  is  complete.  It  opens 
up  1200  feet  of  new  shoreline  and  makes  way  for  upcoming  bayfront  park  to  be 
built  under  the  former  Mission  Bay  Redevelopment  Agreement.  We  have  about 
completed  the  community  design  process.  It  is  scheduled  for  design  review  on 
May  7  with  the  BCDC  Design  Review  Board  and  the  Port's  Waterfront  Design 
Advisory  Committee.  Construction  is  anticipated  in  2013.  It  includes  native 
landscaping,  a  circulation  path  that  leads  across  the  site  and  a  couple  of  plazas. 
The  community  has  been  involved  in  the  design  and  layout  of  this  park.  Crane 
Cove  Park  in  the  Pier  70  area  recently  completed  a  long  public  planning  process. 
When  developed.  Crane  Cove  Park  will  be  one  of  the  significant  new  parks  in 
San  Francisco. 

Other  projects  along  the  Blue  Greenway  under  the  2008  Bond  include  wayfinding 
signage,  the  Heron's  Head  Park  expansion  and  new  entrance  which  is  currently 
under  construction  and  should  be  completed  later  this  summer  and  other 
projects.  The  result  are  many  or  all  of  the  projects  from  the  2008  bond  will  be 
either  complete  or  substantially  underway  by  the  time  2012  bond  will  be  called 
by  November  of  this  year 

The  2012  GO  bond  would  be  similar  to  the  2008  bond.  The  proposed  bond 
amount  is  $185  million  and  it  will  again  be  split  by  Rec  &  Park  and  the  Port  with 
the  Port  receiving  $35  million  for  waterfront  parks.  During  the  past  8  months,  the 
Rec  &  Park  Department  and  the  Port  have  been  soliciting  public  input  on  projects 
that  may  be  included  in  the  GO  bond.  This  has  occurred  at  community  meetings, 
supervisorial  district  meetings  and  the  citizen  advisory  committee  meetings. 
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The  proposed  projects  proposed  for  the  bond  are  based  on  community  input, 
obtaining  geographic  equity  along  the  waterfront,  Port  obligations  to  deliver  public 
open  spaces,  public  benefit  of  removing  blighted  areas  of  the  waterfront  and 
direction  from  the  Port  Commission  adopted  Waterfront  Land  Use  Plan's  public 
access  and  open  space  planning  policies.  Possible  projects  for  the  2012  bond 
from  north  to  south  are: 

•  Pier  43  plaza  adjacent  to  the  Pier  43  Bay  Trail  Link,  generally  in  the  area  of 
Powell  to  Mason  Streets.  The  new  plaza  would  expand  on  the  Pier  43 
promenade  and  offer  places  to  sit,  picnic  or  stroll,  along  with  dramatic  views  of 
the  historic  Pier  43  Ferry  Arch  and  Alcatraz  Island. 

•  With  the  exception  of  Heron's  Head  Park  natural  area,  the  southern  edge  of 
the  Port  property,  the  2012  bond  could  include  two  new  largest  public  areas  to 
be  developed  along  the  Port  of  San  Francisco  waterfront  within  the  Port's 
entire  history.  These  are  the  Northeast  Wharf  Plaza  in  front  of  the  new  cruise 
terminal  and  the  second  is  Crane  Cove  Park  at  Pier  70,  the  two  largest  new 
public  spaces  on  the  Port's  waterfront. 

•  At  Pier  27  in  the  northeast  wharf  would  be  a  2.7  acre  park  bordering  the 
Embarcadero  promenade,  the  bay  and  the  new  James  R.  Herman  Cruise 
Terminal.  The  plaza  will  feature  a  large  lawn  and  many  places  to  enjoy  views 
of  the  bay  and  cruise  ships. 

•  The  Agua  Vista  Park  is  a  waterfront  park  at  the  southern  edge  of  Mission  Bay 
that  was  originally  improved  in  the  1970's.  The  park  would  be  renovated  and 
connected  to  the  recently  improved  edge  of  Bayfront  Park  with  2008 
Neighborhood  Parks  bond  proceeds.  When  completed,  these  two  parks  will 
boast  over  2,000  linear  feet  of  new  shoreline  access. 

•  Crane  Cove  Park  is  set  to  be  one  of  the  most  celebrated  new  parks  within  the 
city  located  within  an  eligible  national  historic  district  and  adjacent  to  the  ship 
repair  yard.  The  7  acre  project  will  include  preservation  of  the  historic 
shipbuilding  slipway  and  historic  cranes.  Community  planning  and  design 
begun  with  funds  from  the  2008  neighborhood  parks  bond  which  also  will  fund 
the  first  phase  of  construction.  The  completed  park  will  include  a  variety  of 
landscape  and  plaza  areas,  1000  feet  of  shoreline  and  views  of  the  drydock, 
San  Francisco  skyline  and  the  bay.  Bond  funds  could  also  be  used  to  fund 
other  public  spaces  in  the  Pier  70  area. 

•  Warm  Water  Cove  -  This  existing  park  originally  improved  in  the  1 970's  would 
be  renovated  and  expanded  as  a  bayside  open  space  for  gathering,  walking 
and  picnicking.  The  1 .85  acre  park  is  in  need  of  new  plantings,  site 
furnishings,  pathways  and  lighting  and  would  be  expanded  by  1  acre. 

•  Islais  Creek  Shoreline  Access  -  To  complete  the  public  pathway  system  from 
1-280  to  Third  Street,  the  project  would  provide  200  linear  feet  of  new  public 
access  improvements  along  the  north  edge  of  Islais  Creek  between 
Tennessee  Street  and  Third  Street  Bridge. 

The  proposed  budget  for  public  spaces  is  $35  million. 
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Rec  &  Park  and  Port  staffs  presented  the  bond  proposals  to  the  City's  Capital 
Planning  Committee  (CPC)  on  March  19,  2012.  The  next  steps  would  include  a  final 
presentation  and  vote  by  the  CPC  on  April  12,  2012  then  return  to  the  Port 
Commission  on  April  24,  2012  for  approval.  Then  hearings  by  the  Board  of 
Supervisors  Finance  and  Budget  Committee  on  May  12,  2012,  with  the  intent  that 
the  full  Board  of  Supervisors  would  consider  the  item  for  possible  inclusion  in  the 
November  2012  ballot. 

Commissioner  Lazarus  -  When  the  language  for  the  ballot  gets  drafted,  does  it 
have  to  be  completely  specific  about  the  projects  for  which  the  funding  would  be 
used? 

Dan  Hodapp  -  No  it  doesn't;  there  are  representative  projects  included  in  the  bond 
description  and  that's  how  the  bond  language  is  being  phrased. 

Commissioner  Lazarus  -  So  we  would  have  flexibility? 

Dan  Hodapp  -  Yes,  there  would  be  flexibility  as  we  go  down  the  road. 

Commissioner  Katz  -  Are  there  any  plans  for  any  off  leash  dog  areas  in  the  sites 
being  discussed? 

Dan  Hodapp  -  The  bond  description  itself  does  not  go  into  that  level  of  detail.  There 
is  an  off  leash  dog  area  included  in  the  Heron's  Head  park  expansion  and  new  entry 
that  is  currently  under  construction.  That's  the  only  area  that  contemplates  that  use. 
It  is  probably  possible  in  some  of  the  Pier  70  areas  although  they  are  not  to  that 
level  of  detail  at  this  time.  There  are  none  in  any  of  the  other  open  spaces  and  it  has 
a  lot  to  do  with  the  width  and  the  level  of  intensity  of  use  probably  more  along  the 
northern  waterfront. 

Commissioner  Katz  -  I'm  thinking  about  the  Warm  Water  Cove. 

Dan  Hodapp  -  That  is  one  area  that  there  may  be  space  to  be  accomplished  in  the 
future.  That  is  an  idea  that  we  could  go  forward  with  when  the  planning  for  that 
expansion  begins  should  the  bond  pass. 

Commissioner  Brandon  -  I  would  like  to  thank  Dan  Hodapp,  David  Beaupre  and  the 
Planning  staff  and  Park  and  Rec  for  allowing  the  Port  to  be  a  part  of  the  2008  bond 
measure.  The  2008  measure  was  a  huge  success  and  we  have  a  lot  of  beautiful 
open  spaces  on  the  waterfront,  especially  on  the  southern  waterfront.  She  hopes 
that  this  measure  is  as  equally  successful. 

Commissioner  Woo  Ho- 1  would  agree  with  Commissioner  Brandon's  comments.  It's 
very  exciting  to  see  this  open  space  development.  Hopefully,  we  would  get  the  bond 
passed.  It  really  completes  the  waterfront  the  way  we  would  like  to  see  it  for  public 
access  and  enjoyment. 
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10.   REAL  ESTATE 

A.  Request  approval  of  Lease  No.  L-15108  with  Golden  Bear  Restaurant  Company 
III,  dba  Mission  Rock  Resort,  for  a  fifteen  (15)  year  (plus  one  five-year  extension 
option)  restaurant  lease  for  premises  located  at  817  Terry  A.  Francois  Boulevard 
subiectto  Board  of  Supervisors'  approval.  (Resolution  No.  12-31) 

Elliott  Riley,  Senior  Property  Manager  -  Peter  Osborne,  a  well-  known  San 
Francisco  restaurant  owner  and  primary  owner  of  Golden  Bear  Company 
purchased  the  Kelly's  Lease  L-12474  out  of  bankruptcy  for  a  sum  of  $375,000. 
Mr.  Osborne  subsequently  determined  that  the  existing  restaurant  site  requires  a 
significant  investment  of  cash  for  approximately  $2.1  million  in  tenant 
improvements  and  associated  costs  to  make  a  restaurant  viable  at  this  site.  Mr. 
Osborne  also  determined  and  Port  staff  concurred  that  the  1 1  year  term 
remaining  on  the  prior  lease  is  not  sufficient  to  amortize  the  required  investment. 
On  February  28,  2012,  Port  staff  sought  and  received  Port  Commission  approval 
of  Resolution  No.  12-20  to  negotiate  a  new  lease  with  Mr.  Osborne  at  market  rate 
with  an  extended  term.  Upon  receiving  approval,  the  Port  Commission,  Mr. 
Osborne  and  Port  staff  negotiated  a  new  1 5-year  lease  with  one  5-year  option 
which  contains  the  terms  and  conditions  described  in  the  April  5,  2012 
memorandum  to  the  Port  Commission.  Port  staff  recommends  that  the  Port 
Commission  approve  Lease  No.  L-15108  with  Golden  Bear  Restaurant  Company 
III,  dba  Mission  Rock  Resort,  for  a  fifteen  (15)  year  (plus  one  five-year  extension 
option)  restaurant  lease  for  premises  located  at  817  Terry  A.  Francois  Boulevard 
subject  to  Board  of  Supervisors'  approval 

Commissioner  Brandon  -  I  want  to  thank  Mr.  Osborne  for  buying  this  lease  out  of 
bankruptcy  and  working  with  the  Port  to  make  it  a  destination.  Is  there  any  word 
on  when  you  may  be  closing  on  the  liquor  license?  If  you  don't  get  the  liquor 
license,  what  will  happen? 

Peter  Osborne  -  The  long  answer  is  the  process  has  been  anything  but 
traditional.  The  short  answer  is  I've  elected  to  close  escrow  prior  to  the  actual 
transfer  of  the  license  as  a  gesture  of  good  faith  and  goodwill  to  the  Port.  Those 
documents  have  been  executed  by  both  parties  involved.  The  trustee  is  in  receipt 
of  final  payment.  I'm  itching  to  get  started  as  quickly  as  possible.  Everything  is  in 
place.  Escrow  is  closed.  There's  no  more  diligence  to  be  done.  It's  just  a  question 
of  when  I  could  get  started. 

Commissioner  Woo  Ho  -  Commissioner  Crowley  recused  himself  from  voting  on 
this  item. 

Commissioner  Katz  -  I'm  looking  forward  to  a  restaurant  returning  back  there.  I 
used  to  go  all  the  time. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  Commissioner  Crowley  recused  himself  from  voting  on  this 
item.  All  of  the  Commissioners  were  in  favor;  Resolution  No.  12-31  was  adopted. 

A04102012  -7- 


B.   Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant 
Opportunity  Site  located  at  601  Cesar  Chavez  Street,  adjacent  to  Pier  80. 
(Resolution  No.  12-32) 


Jeff  Bauer,  Commercial  Leasing  Manager  -  The  site  is  a  free  standing  building, 
approximately  7300  s.f.  of  interior  space.  The  goals  of  the  RFP  are:  (1)  To 
provide  high  quality  casual  dining  to  the  southern  and  the  local  community;  (2)  To 
encourage  local  business  participation  in  the  RFP  process;  (3)  To  provide  a 
physical  renovation  and  maximize  revenue  to  the  Port  of  San  Francisco. 
Following  the  selection  of  the  respondents  by  Port  staff,  Port  staff  will  come  back 
and  present  the  selection  results  to  the  Port  Commission  and  recommend 
approval  of  that  respondent  and  negotiation  of  the  lease.  The  schedule  of  action 
items  is  contained  in  the  staff  report.  Staff  recommends  approval  of  the  RFP  for 
the  601  Cesar  Chavez. 

Commissioner  Woo  Ho  -  I  understand  that  it's  part  of  our  standard  policy  to 
prohibit  any  night  club  or  entertainment  usage  but  given  that  this  site  is  sort  of 
remote  and  difficult,  is  there  any  reason  if  there's  an  operator  that  was  interested 
since  it  is  near  Pier  80  and  in  an  area  that  is  not  in  a  neighborhood,  that  would  be 
reconsidered  to  make  it  more  of  a  destination? 

Jeff  Bauer  -  The  history  was  that  the  prior  operator  had  issues  and  the  police 
have  asked  the  Port  specifically  not  to  allow  that  type  of  use  in  that  location. 
We've  had  issues  there. 

Commissioner  Katz  -  To  Commissioner  Woo  Ho's  point,  is  there  a  way  to  put  it 
that  currently  it  is  prohibited  unless  at  some  point  in  the  future  we  would  agree  to 
authorize  that  those  uses  might  occur,  if  the  character  of  the  neighborhood 
changes? 

Jeff  Bauer  -  I  wouldn't  say  that  it  goes  to  the  character  of  the  neighborhood.  It 
went  to  the  control  of  the  specific  operator  and  someone  who  had  more  control. 
Yes,  we  could  address  that  issue  in  the  lease. 

Commissioner  Woo  Ho  -  Given  that  we  understand  that  the  economics  in  terms 
of  providing  the  opportunity  for  whoever  comes  in  as  an  operator  to  be  able  to 
extract  a  little  bit  more  revenue  or  whatever  value  in  terms  of  the  night  time 
activity  and  since  it's  not  affecting  the  neighborhood.  I  understand  the  issue  of 
control  and  they  would  have  to  demonstrate  that  they  have  adequate  control  and 
not  to  make  it  an  issue. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  No.  12- 
32  was  adopted. 
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11.  MARITIME 

A.   Informational  presentation  on  Port's  issuance  of  a  Request  For  Qualifications 
(RFQ)  to  provide  water  taxi  service  at  the  Port  of  San  Francisco. 

Peter  Dailey,  Deputy  Director  of  Maritime  -  This  is  an  informational  presentation 
on  a  topic  that  we've  talked  about  for  a  number  of  years  now  regarding  water 
taxis.  San  Francisco  is  California's  leading  passenger  port  between  3  million  ferry 
passengers  per  year;  3  million  tour  and  excursion  passengers  plus  hundred 
thousands  of  cruise  passengers.  We  are  the  largest  people  port  in  the  state.  For 
a  number  of  years,  people  have  talked  about  the  idea  of  a  water  taxi  service  on 
San  Francisco  waterfront.  Water  taxis  are  a  popular  form  of  transportation  at 
many  of  the  world's  major  Port  cities. 

Three  years  ago,  Port  staff  began  exploring  the  idea  of  water  taxi  operations  on 
the  waterfront.  We  organized  a  meeting  of  interested  parties  led  by 
Commissioner  Lazarus  and  contracted  a  consultant  to  analyze  market  demand, 
seasonal  flows  and  identify  possible  locations  and  qualifications  for  water  taxi 
services.  The  analysis  recommended  minimum  vessel  and  operator  requirements 
and  examined  examples  of  water  taxi  operations  in  other  cities. 

In  2009,  the  Port  issued  a  Request  for  Interest  and  Qualifications  (RFI  &Q)  for 
operating  a  water  taxi  service  along  the  San  Francisco  Waterfront  with  the  goal  to 
reach  an  agreement  with  a  water  taxi  operator  that  ensured  such  service  would 
be  conducted  safely,  economically,  effectively  and  efficiently  while  providing 
transportation  services  for  residents,  regional  constituents,  and  the  more  than  16 
million  visitors  that  come  to  San  Francisco  each  year. 

We  received  three  responses,  but  only  one  offered  a  self-sustaining  business 
model  not  requiring  an  operating  subsidy.  After  negotiating  an  operating 
agreement,  the  selected  company,  San  Francisco  Water  Taxi  LLC  (SFWT)  was 
ultimately  not  able  to  obtain  financing  necessary  to  acquire  vessels  and  the 
agreement  ended. 

In  hindsight,  it's  now  clear  that  the  difficult  economic  climate  in  2009/1 0  played  a 
significant  role  making  it  difficult  for  SFWT  to  obtain  financing  for  the  venture  and 
the  agreement  ended  for  lack  of  performance.  Port  staff  felt  that  it  would  be 
prudent  to  wait  a  reasonable  period  of  time  to  seek  another  water  taxi  operator 
with  the  expectation  of  a  better  overall  economic  climate. 

Timing  is  everything.  That  time  is  now.  San  Francisco's  waterfront  will  see  many 
exciting  and  long-sought  improvements  in  the  next  few  years,  the  1 50'^ 
anniversary  of  the  founding  of  the  Port,  the  opening  of  the  Exploratorium  in  the 
spring  of  2013  and  the  completion  of  the  Brannan  Street  Wharf  and  the 
construction  of  the  James  R.  Herman  Cruise  Terminal.  These  developments  will 
help  drive  a  significant  increase  in  visitor  demand  to  our  Port.  Obviously,  the 
largest  attraction  bringing  people  to  the  waterfront  will  be  the  34*^  Americas's  Cup 
races  which  the  World  Series  events  will  start  this  summer.  The  introduction  of  a 
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sustainable  water  taxi  service  could  become  a  meaningful  transportation 
component  of  the  America's  Cup  races  and  become  a  new  maritime  attraction  to 
San  Francisco's  waterfront. 

I'd  like  to  thank  Peter  Albert,  SFMTA  transportation  manager,  and  Liev  Kirschner 
of  the  Mayor's  office  for  putting  a  lot  of  work  with  Port  staff  towards  this  request 
for  RFI.  Port  staff  now  wishes  to  issue  a  Request  For  Qualifications  for  a  water 
taxi  service  given  positive  changes  to  our  changing  waterfront  that  include: 

1 .  Upturn  of  the  Economy  -  Hotel  occupancy  rates  are  higher.  Economic 
indicators  are  improving.  Tourism  numbers  are  up  throughout  the  city. 

2.  Increase  in  Visitor  Demand  for  San  Francisco  Locations  &  Destinations  -  The 
opening  of  the  Exploratorium  in  the  spring  of  2013  and  the  upcoming 
America's  Cup  races  will  bring  more  people  to  the  waterfront. 

3.  Expanded  Port  Operations  -  The  Port  has  more  operational  capability  in  terms 
of  where  we  can  have  water  taxis  to  land.  It  appears  that  the  South  Beach 
Harbor  Marina  and  Pier  40,  which  are  currently  under  lease  with  the  San 
Francisco  Redevelopment  Agency,  may  revert  to  the  Port  as  early  as  this 
summer.  Should  such  a  move  occur,  Port  staff  will  have  more  direct  control. 
The  Port  will  put  out  an  RFP  that  would  offer  through  different  locations:  Hyde 
Street  Harbor,  Pier  1  Vz  and  if  it  comes  to  pass,  the  South  Beach  Marina  dock. 

4.  Greater  Consumer  Convenience  through  Regional  Partnerships  -  The  Port 
can  broker  and  assist  with  establishing  valuable  relationships  for  a  new  water 
taxi  operator  that  can  lead  to  more  efficient  point  of  purchase  systems; 
possible  discount  packages  to  destinations  such  as  Pier  39,  the  Aquarium  of 
the  Bay  and  the  Exploratorium;  and  possibly  the  establishment  of  additional 
landing  sites  not  under  our  control  such  as  Crissy  Field,  the  San  Francisco 
Marina,  Fort  Mason,  Treasure  Island  and  Mission  Rock.  The  Port  also  expects 
that  a  new  operator  would  seek  a  close  relationship  with  the  America's  Cup 
organizers  in  providing  service  along  the  waterfront  during  the  races. 

Challenges  include  funding,  seasonal  nature  and  volatility  of  SF  Bay  conditions 

Port  staff  wish  to  issue  a  Request  For  Qualifications  in  May  2012  to  gauge 
commercial  interest  and  viability  of  such  an  operation.  There's  still  some  debate 
whether  there's  commercial  interest  given  the  intense  need  for  financing  and 
capital  to  build  these  boats.  They're  not  cheap  to  build  or  buy.  We  will  offer 
agreements  for  landing  locations  at  the  South  Beach  Harbor,  Pier  1  Va,  and  Hyde 
Street  Harbor/Fisherman's  Wharf. 

We  hope  to  attract  a  viable  operator.  We  will  aggressively  distribute  this  RFQ 
widely  to  the  maritime  and  entertainment  industry  nationally  as  well  as  advertise 
the  opportunity  in  trade  magazines,  newspapers  and  websites.  If  we  receive 
more  than  one  commercially  viable  proposal.  Port  staff  will  judge  the  respondents 
based  upon  experience,  financial  capability,  environmental  initiatives  and  access 

A04102012  -10- 


to  vessels.  Port  staff  will  subsequently  negotiate  a  five  year  berthing  agreement 
based  upon  our  earlier  model  which  will  be  brought  back  to  the  Port  Commission 
for  consideration  and  vote. 

There  are  concerns  that  a  water  taxi  service  would  commercially  impact  our 
current  good  tenants  at  the  Port.  That  is  not  the  intent  of  this  offering.  We  do  not 
want  them  to  compete  with  ferryboats.  We  are  not  going  to  allow  any  water  taxi 
operations  dock  at  Port  ferry  facilities.  Through  the  lease,  we  would  not  allow 
dining  or  entertainment  on  the  boat.  This  is  a  water  taxi  service.  There  are 
concerns  and  you  will  hear  them  in  public  comments.  You  have  the  Port's  word 
that  we  will  work  closely  with  our  good  current  customers  who  have  investments 
in  their  product  to  make  sure  their  issues  are  addressed  and  we  will  not  bring  it 
back  to  the  Commission  until  we  have  everybody  on  the  same  page  and  a  good 
business  plan  to  present  to  the  Commission.  We  look  forward  to  coming  back  to 
the  Port  Commission  this  spring  with  a  proposal  for  a  five  year  berthing 
agreement  with  an  operator. 

Taylor  Safford,  Blue  &  Gold  President  - 1  appreciate  Peter's  comments  today.  I 
want  to  make  the  Port  Commission  aware  that  the  prior  proponent  of  the  water 
taxi  service  and  I  had  a  number  of  discussions  of  the  viability  of  this  service  and 
where  he  was  going  with  it.  It  was  clear  to  me  that  his  intent  was  to  use  it  as  a 
springboard  to  get  into  the  excursion  business  and  potentially  to  use  Port 
facilities,  public  facilities  to  compete  with  the  20  boats  that  Blue  &  Gold  has  on 
the  bay,  WETA  boats  and  Vallejo  boats.  I  want  to  make  sure  that  the  Port 
Commission  is  aware  of  that  and  to  craft  the  RFP  as  narrowly  as  possible  to  try  to 
protect  the  interest  of  existing  tenants,  the  ferry  service  and  the  infrastructure  that 
we  built  and  trying  to  build  over  time. 

Captain  Ray  Shipway  - 1  am  representing  the  Master  Mates  and  Pilots  and  today, 
I'm  also  representing  Marina  Secchitano  from  the  Inland  Boatmen  Union.  We 
both  like  to  make  some  comments  regarding  this  issue.  We  both  at  one  point  had 
an  agreement  with  San  Francisco  Water  Taxi  LLC  and  we  were  looking  forward 
to  that  going  fonward.  Unfortunately,  the  gentleman  was  not  able  to  secure  the 
financing  he  needs  for  the  service.  We  don't  have  any  problem  with  the  water  taxi 
service.  We  want  it  to  happen.  As  Taylor  mentioned,  we  need  to  narrow  up  the 
definition  of  what  exactly  we're  doing  here.  In  order  to  keep  that  we  suggest  that 
those  intentions  be  clearly  reflected  in  the  RFQ  so  that  it  is  absolutely  clear  to  the 
prospective  bidders  what  they  are  getting  themselves  into. 

Taylor  Lewis  -  I  am  a  U.S.  Coast  Guard  500  ton  master.  I've  been  involved  in  the 
ground  work  process  of  the  development  for  this  RFI.  I  want  to  extend  my 
appreciation  for  all  the  due  diligence  and  research  people  have  put  into 
constructing  a  cohesive  idea  or  framework  to  work  with  that  we're  about  to 
broach.  For  the  last  five  years,  I've  worked  in  conjunction  with  George  Pasha  who 
is  the  founder  and  pioneer  in  the  maritime  logistics  field  in  addition  with  San 
Francisco  Port  development  and  my  company.  Tidewater  and  Maritime  Services. 
I've  spent  the  last  six  months  working  very  closely  in  conjunction  with  the  existing 
information  to  supply  a  valid  and  sustainable  business  model  based  on  all  the 
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parties  represented  today.  We  would  like  to  extend  our  initial  introduction  and  say 
that  we  are  here  to  work  in  conjunction  and  not  in  competition  with  our  model. 
We've  examined  previous  models  such  as  San  Francisco  Water  Taxi  LLC  and 
other  cities  as  well  that  hosts  such  water  taxi  services  and  feel  that  our  model 
with  Cavallo  Point  Service  and  other  bridges  and  bay  authorities  that  we've 
listened  and  feel  that  we  are  in  a  very  good  position  to  support  the  existing 
maritime  logistics  community.  I  look  forward  to  further  discussions.  I'd  like  to  take 
the  time  to  introduce  myself  as  a  local,  San  Francisco  maritime  individual  who 
has  spent  quite  a  bit  of  time  appreciating  what  you've  done  thus  far  and  did  not 
want  to  get  caught  in  the  mass  influx  of  individuals  that  you  will  be  getting  for  this 
particular  contract  and  let  you  know  that  we  appreciate  all  the  work  that  you  did 
to  help  us  develop  a  program  that  we  hope  would  define  sustainability, 
environmental  progression,  community  integration.  We've  got  a  dynamic  idea  that 
would  help  and  represent  all  the  parties  here  today  and  also  direct  revenue  to  all 
other  areas  of  the  bay  that  would  benefit  from  this  service  that  might  like  to  have 
something  like  this.  I  look  forward  to  further  discussion. 

Commissioner  Lazarus  -  When  we  first  put  this  out  and  had  the  proposal,  I  don't 
think  that  there  was  ever  an  intent  that  this  service  would  duplicate  or  try  to 
compete  with  other  types  of  water  service.  I  am  assuming  that  we  can  craft  a 
proposal  that's  pretty  specific  what  this  is  and  what  it  isn't. 

Peter  Dailey  -  That  is  the  intent.  The  beauty  of  the  three  facilities  that  we've 
identified  -  Hyde  Street  Harbor,  Pier  1  Vz  and  South  Beach  Harbor  -  are  that  they 
are  going  to  be  monitored  closely.  Our  new  harbor  office  is  right  next  to  where  the 
landing  will  be.  My  window  looks  out  to  the  Pier  1 V2  landing  site.  The  South 
Beach  Harbor  -  if  we  take  it  back  is  manned  24  hours  a  day,  365  days.  We  will 
work  closely  and  craft  it  narrowly  but  at  the  same  time  we  have  to  be  cognizant  of 
the  fact  that  this  is  a  speculative  business.  We  need  to  give  some  people  some 
flexibility  in  terms  of  commercial  viability.  We  will  try  to  balance  it  between  the 
two.  Clearly  we  don't  want  to  harm  our  good  customers.  That  is  not  the  intent  and 
it  was  not  the  intent  of  the  original  proposal. 

Commissioner  Lazarus  -  If  we  don't  take  back  the  South  Beach  Harbor,  is  there 
still  an  opportunity  to  create  a  landing  spot  there? 

Peter  Dailey  -  Yes,  they  have  a  beautiful  landing  that  is  fully  accessible  that 
hopefully  we  could  craft  an  agreement  with  whomever  would  take  it  over.  It's  Port 
property.  The  change  of  the  redevelopment  status  is  somewhat  influx  but  I  am 
pretty  confident  that  we  can  weave  that  into  this  offering  in  the  next  couple  of 
weeks. 

Commissioner  Lazarus  -  It  seems  then  that  you  have  completed  the  loop  on  the 
waterfront. 

Peter  Dailey  -  Yes,  it's  the  perfect  string. 
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Commissioner  Crowley  -  What  I'm  hearing  is  that  you're  going  point  to  point  with 
this  and  it's  an  on  call  service  and  it's  between  the  facilities  of  the  Port  of  San 
Francisco.  You  are  not  going  to  be  competing  with  excursion  and  the  sportfishing 
industry  at  this  point  and  time.  It's  a  very  narrowly  defined  RFP. 

Peter  Dailey  -  That's  the  intent  of  it.  I'm  very  anxious  to  hear  what  the  proposers 
have  to  suggest  to  us  but  clearly  that  is  the  original  intent.  That  is  the  core 
business,  a  point  to  point  water  taxi.  If  I'm  coming  out  of  a  ballgame  and  I  want  to 
get  to  fisherman's'  wharf  quickly,  I  get  out  and  take  the  water  taxi  to  Fisherman's 
Wharf  and  conversely  if  I  want  to  get  from  Scoma's  to  the  Ferry  Building,  I  would 
take  the  water  taxi  to  the  central  waterfront 

Commissioner  Katz  - 1  know  you  are  trying  to  encourage  more  participation  in  this 
RFP  but  to  the  extent  that  we  can  put  in  some  language  urging  the  respondents 
where  and  if  possible  indicate  a  cleaner  approach  using  some  of  the  clean 
technologies.  There  may  be  opportunities  there  and  perhaps  give  more  a  little 
weight  to  anybody  that  responds. 

Peter  Dailey  -  It's  definitely  a  criteria  and  it  will  be  included  in  this  RFQ. 

Commissioner  Katz  -  To  Commissioner  Crowley's  point  and  specifically  in  the 
briefing  we  received,  you  stated  that  the  request  is  for  them  not  to  compete  with 
existing  dining,  excursion,  sportfishing  or  sightseeing  operators  that  are  currently 
Port  tenants.  I  want  to  reiterate  that  to  hopefully  allay  any  concerns  that  may  be 
out  there. 

Commissioner  Woo  Ho  -  There  are  water  taxis  in  Paris  that  get  you  from  place  to 
place.  I  don't  know  if  the  concept  here  is  to  run  something  in  a  regular  basis  that 
you  get  on  and  off  just  along  the  waterfront  and  not  to  compete  with  the  ferries  or 
whether  you  have  to  call  for  service.  First,  we  want  a  clear  concept.  Is  this 
something  that  people  can  depend  upon  that  it  comes  in  a  few  minutes  and  they 
can  get  from  point  to  point  and  these  points  are  all  determined?  We  would  like  to 
get  clarification  on  how  that  would  be  used.  That  would  help  move  people.  I'm 
relating  to  my  own  experience  and  using  that  in  Paris  which  was  a  pleasant 
experience  to  go  from  place  to  place  on  a  water  taxi.  Second,  although  not 
initially  but  to  encourage  that  the  water  taxi  service  could  go  to  the  other  places 
that  are  outside  of  Port  authority,  all  the  way  to  Fort  Mason  or  to  the  Marina.  It  will 
make  it  more  attractive  in  terms  of  being  able  to  go  to  places  that  we  know  we 
don't  have  control  but  to  include  that  in  terms  of  ideas.  I  understand  that  we  have 
to  work  with  other  agencies  so  it's  more  complicated  but  certainly  to  include  a 
greater  distance  than  just  the  Port. 

Peter  Dailey  -  It's  a  difficult  balance.  We  don't  want  to  compete  with  our  current 
operators.  That's  a  discussion  we  will  have  in  the  coming  weeks  to  put  together  a 
plan  that  it  would  be  great  to  get  on  a  water  taxi  from  the  Ferry  Building  to  Ft. 
Mason  for  an  event  or  vice  versa.  At  the  same  time,  there  are  concerns  about 
competition  amongst  our  current  customers. 
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Commissioner  Woo  Ho  -  I'm  not  sure  that  I  understand.  Do  we  have  such  water 
service  today? 


Peter  Dailey  -  We  don't.  When  we  come  back  to  the  Port  Commission,  I  want  to 
make  sure  everybody  has  a  clear  understanding  as  to  what  they  are  getting  into 
and  what  they  are  being  offered  to  in  order  to  make  sure  there  is  no  difficulty 
going  forward. 

Commissioner  Crowley-  I  want  to  thank  Peter.  You've  always  been  responsive  to 
any  questions  I  ask. 

Commissioner  Woo  Ho  -  It  could  be  exciting,  adding  another  element  to  the 
waterfront. 

12.  NEW  BUSINESS 

13.  PUBLIC  COMMENT 

Mike  Villeggiante,  ILWU  Local  10  President  -  I'm  here  with  members  of  our  4  locals. 
Local  34,  1 0,  75  and  91 .  We  are  here  to  show  a  presence  and  to  make  a  visible 
statement  to  the  Port  Commission  that  we  are  ready  to  take  on  the  America's  Cup 
and  do  the  work.  Even  though  it's  a  recreational  event,  there  is  still  going  to  be  cargo 
and  things  move  on  those  docks.  We've  traditionally  done  those  work.  We  had 
comments  and  meetings  and  negotiations  with  the  America's  Cup  management  team. 
I  want  to  make  sure  that  the  Port  Commission  is  aware  that  we  are  here  and  ready  to 
do  it.  We  definitely  want  the  work.  We  are  experienced  at  high  volume  cargo.  We 
have  trained  workforce  ready  to  go.  We've  met  with  the  Commissioners  and  the  city 
officials  over  these  events  over  the  months.  We  want  to  make  sure  that  staff 
understands  that  we  are  ready  to  do  it.  I  want  to  thank  the  Port  and  Monique  for  the 
help  that  we  had  in  communicating  our  position  but  the  upcoming  short  term  lease 
agreements  that  are  coming  to  the  Port  Commission  we  want  to  make  sure  that  we 
are  included  in  the  moving  of  the  cargo  in  these  docks.  It's  set  up  as  an  event  and  a 
lot  of  the  general  public  does  not  realize  that  these  docks  have  been  used  for  cargo. 
We  got  word  that  there  are  200  containers  plus  provisions  and  things  going  in  and  out 
of  these  docks.  We  want  to  make  sure  that  we  are  used.  We  have  support  throughout 
the  community.  Our  membership  is  part  of  the  San  Francisco  community  and  the  bay 
area.  We  are  diverse.  We  have  been  around  for  many  years  in  San  Francisco  and 
throughout  the  bay  area.  I  want  to  make  a  point  that  we  are  ready  and  willing  to  do 
the  work. 

Krista  Semenero  -  My  mother  has  been  a  longshorewoman  for  21  years  now.  I  want 
to  speak  in  favor  for  the  ILWU  doing  the  labor  work  for  the  America's  Cup.  It's 
important  that  the  longshoremen  are  supported  by  the  City  of  San  Francisco  because 
of  their  long  history  for  the  union. 

Patric  Kim  -  I'm  the  secretary/treasurer  of  ILWU  Local  75,  Gatemen  and  Watchmen 
union.  We  share  the  offices  of  Local  35,  the  Marine  Corps,  Jimmy  Herman's  union 
which  is  located  next  to  AT&T  ballpark.  We  provide  security  service  at  the  Port  of  San 
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Francisco  marine  terminals  and  cruise  facilities.  We're  trained  to  screen  cruise 
passengers  and  handle  high  volume  of  crowds  and  credential  all  the  vehicles 
accessing  the  marine  terminals.  We  also  guard  the  Port  of  Oakland's  cargo  facilities. 
We  have  a  membership  of  over  200  people  devoted  to  security.  We  have  a  diverse 
workforce,  over  6%  are  minorities  and  over  25%  are  women.  I've  lost  track  of  how 
many  meetings  I've  attended  personally  as  well  as  the  other  ILWU  local  leaders  to 
speak  in  support  of  America's  Cup.  I  did  this  because  I'm  very  optimistic  that 
America's  Cup  would  be  a  tremendous  job  creator  for  Local  75,  especially  our  casual 
workers,  some  of  whom  are  here  today.  They  gave  up  work  to  be  here  with  us.  Last 
year,  we  guarded  the  Oracle  Race  boat  at  Pier  80  for  two  months.  We  were 
dismissed  in  May  without  any  reason  given.  There  were  no  incidents  while  we  were 
watching  the  boat.  Local  and  AC  race  management,  use  ILWU  guards  24/7  at  Pier 
80.  Based  on  my  first  hand  observation.  Pier  80  is  wide  open.  The  lack  of  manning 
presents  huge  risk  for  the  Port's  cranes,  the  Port's  assets  and  Oracle  Racing  AC  45 
boats.  Local  75  is  well  qualified  to  guard  the  gates  at  Pier  80  for  the  America's  Cup 
races  and  urged  the  Port  and  America's  Cup  to  fix  the  current  security  void.  The 
America's  Cup  approval  process  has  been  tedious  and  long.  I  nearly  ruined  my  back 
sitting  long  hours  at  City  Hall  benches.  The  end  is  finally  in  sight  with  the  approval  of 
the  final  leases  on  April  24.  May  is  right  around  the  corner  and  it's  time  to  start  the 
talks  about  the  details  of  manning  requirements  for  the  security  at  America's  Cup 
venues.  For  the  safety  of  the  Port  and  public,  we  hope  that  the  America's  Cup  will  use 
our  qualified  members  at  these  venues. 

14.  ADJOURNMENT 

ACTION:  Commissioner  Brandon  moved  approval  to  adjourn  the  meeting; 
Commissioner  Lazarus  seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

Port  Commission  President  Doreen  Woo  Ho  adjourned  the  meeting  at  4:17  p.m. 
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Monique  Moyer,  Executive  Director  Amy  Quesada,  Commission  Secretary 

Phone:  415-274-0400;  Fax  415-274-0412       Phone:  415-274-0406;  Fax  415-274-0412 

AGENDA 

TUESDAY,  APRIL  24,  2012 
2:00  P.M.  CLOSED  SESSION 
3:15  P.M.  OPEN  SESSION 

PORT  COMMISSION  HEARING  ROOM,  SECOND  FLOOR 
FERRY  BUILDING,  SAN  FRANCISCO  CA  941 1 1 

PLEASE  NOTE  THE  DATE  &  TIME  OF  THE  MEETING 


The  Port  Commission  Agenda  as  well  as  Staff  Reports/Explanatory  Documents  available  to  the 
public  and  provided  to  the  Port  Commission  are  posted  on  the  Port's  Website  at  www.sfport.com. 
The  agenda  packet  is  also  available  at  the  Pier  1  Reception  Desk.  If  any  materials  related  to  an 
item  on  this  agenda  have  been  distributed  to  the  Port  Commission  after  distribution  of  the  agenda 
packet,  those  materials  are  available  for  public  inspection  at  the  Port  Commission  Secretary's 
Office  located  at  Pier  1  durina  normal  office  hours. 


Q4_oq_-|  9po3:00  RCVD 

1.  CALL  TO  ORDER /ROLL  CALL 

2.  APPROVAL  OF  MINUTES -April  10,  2012  GOVERNMENT 

DOCUMENTS  DEPT 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

APR  2  0  2012 

4.  EXECUTIVE  SESSION 

SAN  FRANCISCO 

A.  Vote  on  whether  to  hold  closed  session.  PUBLIC  LIBRARY 

An  Executive  Session  has  been  calendared  to  discuss  the  following  matters: 

(1)  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -  This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 


a.  Property:  Seawall  Lot  324 

Person  Negotiating:  Port:  Susan  Reynolds,  Director,  Real  Estate 
*Negotiating  Party:  Teatro  ZinZanni.  a  California  State  non-profit:  Annie 
Jamison 

Under  Negotiations:  Price  Terms  of  Payment  J<X  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff 
regarding  real  estate  negotiation  for  Port  property  located  at  SWL  324. 

b.  Property  :  AB  3771 ,  Lot  2,  and  a  portion  of  AB  3770,  Lot  2,  also  known 
as  Seawall  Lot  330,  and  Piers  30-32  (all  bounded  generally  by 
Embarcadero,  Bryant  and  Brannan  Streets) 

Person  Negotiating  :  Port :  Byron  Rhett,  Deputy  Director,  Planning  & 
Development;  Jonathan  Stern,  Assistant  Deputy  Director,  Planning  & 
Development;  and  Brad  Benson,  Special  Projects  Manager 
*Negotlating  Parties:  Undetermined 

Under  Negotiations:  Price  Terms  of  Payment  yx  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff  on 
price  and/or  terms  of  payment  for  the  potential  lease/disposition  of  real 
property  interests  in  Seawall  Lot  330  and  Piers  30-32.  In  this  executive 
session  the  Port  intends  to  discuss  factors  necessary  to  determine  the 
appropriate  price  and  terms  of  payment  for  the  property,  including 
without  limitation,  the  extraordinary  conditions  of  the  sites  and  types  of 
land  uses,  but  only  with  respect  to  the  impact  of  these  factors  on  price 
and  terms  of  payment.  The  executive  session  discussions  will  enhance 
the  capacity  of  the  Port  Commission  during  its  public  deliberations  and 
actions  to  set  the  price  and  payment  terms  for  the  property(ies)  that  are 
most  likely  to  maximize  the  benefit  to  the  Port,  the  City  and  the  People 
of  the  State  of  California. 

5.  RECONVENE  IN  OPEN  SESSION 

A.  Possible  report  on  actions  taken  in  closed  session  pursuant  to  Government 
Code  Section  54957.1  and  San  Francisco  Administrative  Code  Section  67-12. 

B.  Vote  in  open  session  on  whether  to  disclose  any  or  all  executive  session 
discussions  pursuant  to  Government  Code  Section  54957.1  and  San  Francisco 
Administrative  Code  Section  67.12. 

6.  ANNOUNCEMENTS 

A.    Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
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person(s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.    Announcement  of  Time  Allotment  for  Public  Comments: 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

7.  EXECUTIVE 

A.    Executive  Director's  Report 
•    Port's  150*^  Anniversary 

8.  CONSENT 

A.    Request  approval  of  resolution  supporting  Mayor  Edwin  M.  Lee  and  the  Board  of 
Supervisors  placing  a  Neighborhood  and  Waterfront  Parks  General  Obligation 
Bond  Measure  on  the  November  6,  2012  Ballot.  (Resolution  No.  12-33) 

9.  PLANNING  &  DEVELOPMENT 

A.  Request  adoption  of  California  Environmental  Quality  Act  ("CEQA")  Findings, 
including  a  Statement  of  Overriding  Considerations  and  a  Mitigation  Monitoring 
and  Reporting  Program  ("MMRP"),  in  connection  with  approval  of  a  Lease 
Disposition  Agreement  with  America's  Cup  Event  Authority,  LLC  for  the  34*^ 
America's  Cup  project  (the  "Project"),  involving  use  of  Piers  30-32,  9  (South 
apron),  19,  19y2,  23,  27-29,  and  2972,  and  adjacent  water  areas,  Pier  45  roof 
space,  Brannan  Street  Wharf,  water  areas  between  Pier  32  South  and  Pier  36, 
and  along  Pier  14  North,  all  located  along  The  Embarcadero  waterfront;  and  a 
portion  of  Pier  80,  located  along  the  north  side  of  Islais  Creek,  east  of  Illinois 
Street  (each,  a  "Venue").  (Resolution  12-34) 

Request  approval  of  a  Lease  Disposition  Agreement  ("LDA")  for  the  34**^ 
America's  Cup  project  (the  "Project"),  involving  use  of  each  Venue,  and  a  form  of 
Venue  Lease.  (Resolution  12-35) 

B.  Request  authorization  to  enter  into  an  Exclusive  Negotiation  Agreement  with 
Orton  Development,  Inc.  for  the  lease  and  development  of  the  20"^  Street 
Historic  Buildings  on  or  near  20^^  and  Illinois  Streets  at  Pier  70  and  authorization 
to  enter  into  a  no-rent  lease  for  a  site  office.  (Resolution  1 2-36) 

10.  FINANCE  &  ADMINISTRATION 

A.    Request  approval  of  (1)  the  City's  issuance  of  Certificates  of  Participation 

(COPs)  for  the  Pier  27  Cruise  Terminal  Project,  the  shore  power  project  at  Pier 
70  and  America's  Cup  Infrastructure  Requirements;  (2)  a  Memorandum  of 
Understanding  between  the  City  and  the  Port  Commission  that  provides  for  the 
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terms  of  Port  repayment  of  the  COPs;  and  recommendation  to  the  Board  of 
Supervisors  for  (3)  an  appropriation  ordinance  that  allocates  COP  proceeds  and 
reallocates  2010  Port  Revenue  Bonds  and  Port  Capital  Funds  to  the  Pier  27 
Cruise  Terminal  Project  and  America's  Cup  Infrastructure  Requirements. 
(Resolution  No.  12-37) 

11.  ENGINEERING 

A.    Request  authorization  to  execute  a  fourth  amendment  to  the  Architectural  and 
Engineering  contract  with  the  joint  venture  of  Kaplan,  McLaughlin,  Diaz 
Architects  and  Pfau  Long  Architecture  in  association  with  Bermello  Ajamil  and 
Partners  to  increase  the  amount  of  the  contract  from  $9,173,292  to  an  amount 
not-to-exceed  $9,950,000,  which  consists  of  an  increase  of  $776,708,  for  the 
Phase  1  Piers  27-29  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf 
Plaza  Project,  located  on  The  Embarcadero  at  Lombard  Street.  (Resolution  No. 
12-38) 

Request  authorization  to  execute  a  third  amendment  to  the  Construction 
Manager/General  Contractor  contract  with  Turner  Construction  Company  to 
increase  the  contract  amount  from  $45,408,424  to  an  amount  not-to-exceed 
$47,288,453,  and  to  further  increase  the  contract  amount  by  $2,690,430 
(approximately  6%)  through  contract  modification  or  change  order,  if  needed  for 
unanticipated  contingencies,  for  a  total  authorization  of  $49,978,883,  to  fund  the 
Phase  1  Piers  27-29  construction  trade  subcontractor  packages.  (Resolution  No. 
12-39) 

Request  authorization  to  execute  a  fourth  amendment  to  the  Construction 
Manager/General  Contractor  contract  with  Turner  Construction  Company  to 
increase  the  total  authorization  from  $49,978,883  to  a  contract  amount  not-to- 
exceed  $63,500,093,  which  includes  $1 ,324,370  for  a  Construction 
Manager/General  Contractor  fee,  and  to  further  increase  the  contract  amount  by 
$1 ,219,684  (10%  contingency)  through  contract  modifications  or  change  order  if 
needed  for  unanticipated  contingencies,  for  a  total  authorization  of  $64,719,777, 
to  fund  new  public  improvements  related  to  the  34*"^  America's  Cup  Event  at  Pier 
19,  Pier  23,  Pier  29,  Pier  64,  Pier  Vz,  and  Piers  30-32.  (Resolution  No.  12-40) 

12.  NEW  BUSINESS 

13.  PUBLIC  COMMENT 

Public  comment  is  permitted  on  any  matter  within  Port  jurisdiction  and  is  not  limited  to 
agenda  items.  Public  comment  on  non-agenda  items  may  be  raised  during  New 
Business/Public  Comment.  A  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  before  action  is  taken  on  any  agenda  item  and  during  the 
new  business/public  comment  period.  It  is  strongly  recommended  that  public 
comments  be  submitted  in  writing  so  they  can  be  distributed  to  the  Commissioners  for 
their  review.  Please  fill  out  a  speaker  card  and  hand  it  to  the  Commission  Secretary. 
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If  you  have  any  question  regarding  the  agenda,  please  contact  the  Commission 
Secretary  at  274-0406. 


14.  ADJOURNMENT 
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FORWARD  CALENDAR  (Targeted  Commission  Meeting,  Subject  to  Change) 

•  Informational  presentation  on  the  Port's  5-Year  Financial  Plan  (May  8,  2012) 

•  Request  approval  of  Port's  1 0-Year  Capital  Plan,  FY  201 3-22  (May  8,  201 2) 

•  Accept  the  Port's  Quarterly  Contracting  Activity  Report  for  Fiscal  Year  201 1/201 2  (May 
8,  2012) 

•  Request  authorization  to  accept  and  expend  $373,932  in  Metropolitan  Transportation 
Commission  funds  for  security  improvements  at  the  Port  of  San  Francisco  (May  8, 
2012) 

•  Request  approval  of  the  First  Amendment  to  Exclusive  Negotiation  Agreement  with 
San  Francisco  Waterfront  Partners  11,  LLC,  a  Delaware  limited  liability  company,  in 
connection  with  the  development  of  SWL  351  (located  on  the  Embarcadero  at 
Washington  Street)  (May  8,  2012) 

•  Request  authorization  to  award  Construction  Contract  No.  2743,  Pier  33  Bulkhead 
Building  Improvements  (May  8,  2012) 

•  Request  authorization  to  execute  a  contract  modification  to  Contract  No.  2744R, 
Roundhouse  2  Heating,  Ventilation  and  Air  Conditioning  Central  Plant  Upgrade  Project, 
with  EVRA  Construction  Co.,  to  extend  the  original  contract  duration  of  150  days  by  an 
additional  70  calendar  days  and  add  additional  funding  of  up  to  $85,800  for  the  added 
scope  of  work  for  1 0  heat  pumps  replacement,  to  the  original  project  funding  of 
$498,300.  (May  8,  2012) 

•  Informational  update  on  status  of  Port  infrastructure  work  for  America's  Cup  Events  in 
2012  and  2013  (May  22,  2012) 

•  Request  adoption  of  the  required  California  Environmental  Quality  Act  Findings  and  the 
Mitigation  Monitohng  and  Reporting  Program  in  connection  with  the  development  of 
Seawall  Lot  ("SWL")  351  by  San  Francisco  Waterfront  Partners  II,  LLC,  a  Delaware 
limited  liability  company  ("Developer")  (located  on  the  Embarcadero  at  Washington 
Street)  (May  22,  2012) 

•  Request  approval  of  the  (1)  Disposition  and  Development  Agreement,  (2)  Lease  No.  L- 
151 10  for  a  term  of  66  years,  (3)  Purchase  and  Sale  Agreement,  (4)  Trust  Exchange 
Agreement,  (5)  Maintenance  Agreement,  all  with  San  Francisco  Waterfront  Partners  II, 
LLC,  a  Delaware  limited  liability  company,  and  (6)  Schematic  Drawings;  all  in 
connection  with  the  development  of  SWL  351  (located  on  the  Embarcadero  at 
Washington  Street)  (May  22,  2012) 

•  Informational  Presentation  on  the  proposed  Fiscal  Year  2012-13  Monthly  Rental  Rate 
Schedule,  Monthly  Parking  Stall  Rates,  and  Special  Event  and  Filming  Rates  (June  12, 
2012) 

•  Informational  presentation  on  the  issuance  of  a  Request  For  Interest  (RFI)  for  a  Cruise 
Terminal  Passenger  Operations  and  Conference  and  Special  Events  Management 
Agreement  at  the  Pier  27  James  R.  Herman  Cruise  Terminal  and  Pier  35  (June  12, 
2012) 

•  Informational  update  on  status  of  Port  infrastructure  work  for  America's  Cup  Events  in 
2012  and  2013  (June  12,  2012) 

•  Request  approval  to  enter  into  agreements  with  the  San  Francisco  Municipal 
Transportation  Agency  and  the  regional  bike  share  program  operator  to  use  Port 
property  for  the  Bay  Area  Regional  Bike  Share  Pilot  Program  (June  12,  2012) 
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•  Informational  update  on  status  of  Port  infrastructure  work  for  America's  Cup  Events  in 
2012  and  201 3  (July  10,  2012) 

•  Informational  update  on  status  of  Port  infrastructure  work  for  America's  Cup  Events  in 
2012  and  2013  (August  14,  2012) 

•  Request  approval  of  proposed  San  Francisco  Bay  Conservation  and  Development 
Commission  Special  Area  Plan  amendment  for  Pier  27  Cruise  Terminal  and  Northeast 
Wharf  Project  and  34'^  America's  Cup  Project  amendments  to  the  BCDC  Special  Area 
Plan  (Date  to  be  determined) 

•  Request  authorization  to  issue  Request  for  Proposals  for  a  Restaurant  Opportunity  Site 
Located  at  295  Terry  A.  Francois  Boulevard,  Adjacent  to  Pier  50  (July  1 0,  201 2) 

•  Informational  presentation  on  the  status  of  yellow  tagged  Port  facilities  (Date  to  be 
determined) 

•  Informational  presentation  on  SWL  337  Associates,  LLC's  submittal  of  the  Revised 
Proposal  for  the  development  of  SWL  337  and  Pier  48  pursuant  to  the  Exclusive 
Negotiation  Agreement  and  consistent  with  the  Request  for  Proposals  and  the 
Financial  and  Negotiating  Principles  previously  identified  (Date  to  be  determined) 

•  Request  authorization  to  award  Construction  Contract  No.  2723,  Pier  70  Building  113 
Stabilization  (Date  to  be  determined) 

•  Request  authorization  to  award  As-Needed  Engineering  and  Related  Professional 
Services  (Date  to  be  determined) 

•  Request  approval  of  Lease  No.  L-14957  with  Paul's  Stores,  Inc.  DBA  Cost/Less 
Inventory  Services,  a  California  Corporation  for  a  term  of  twenty-four  months  for 
premises  located  at  Pier  70,  Building  2,  and  containing  approximately  69,358  square 
feet  (Date  to  be  determined) 

•  Request  approval  to  enter  into  an  Exclusive  Right  to  Negotiate  Agreement  (ENA)  with 
Kinder  Morgan  Operating  LP,  owned  by  Kinder  Morgan  Energy  Partners  LP,  to 
negotiate  terms  for  entering  into  a  lease  of  Port  property  to  design,  finance,  build  and 
operate  a  bulk  cargo  marine  terminal  at  Pier  96  (Date  to  be  determined) 
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COMMUNICATIONS  TO  THE  PORT  COMMISSION 
FROM  APRIL  6.  2012  TO  APRIL  19.  2012 

•  From  Sue  C.  Hestor  regarding  Appeal  of  Planning  Commission  certification  of  Final  EIR 
for  the  8  Washington  Street/SWL  351  project 

•  From  Dennis  MacKenzie,  regarding  Career  Pathway-Field  Study  Academy  Classroom 

•  From  Robert  Macintosh,  Pier  39,  regarding  impending  retirement 
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APRIL/MAY  2012 

CALENDAR  OF  UPCOMING  PORT  MEETINGS  -  OPEN  TO  THE  PUBLIC 


UAI  t 

TIK/IC 
1  IMt 

variUUr' 

LUlyA  1  lUN 

Mays 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Open  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

May  22 

2:00  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

3:15  p.m. 
Closed  Session 

Port  Commission 

Port  Commission  Hearing  Room  @  the  Ferry  BIdg. 

NOTES: 

The  San  Francisco  Port  Commission  meets  regularly  on  the  second  and  fourth  Tuesday  of  the  month  at  3:15 
p.m.,  unless  otherwise  noticed.  The  Commission  Agenda  and  staff  reports  are  posted  on  the  Port's  Website 
@  www.sfport.com.  The  Port  Commission  meetings  can  be  viewed  online  at 

http://sanfrancisco.granicus.comA/iewPublisher.php?viewJd=92.  The  Port  Commission  meetings  are  also 
broadcasted  on  the  2nd  &  4th  Thursday  of  the  month  at  9  p.m.  on  Comcast  Cable  Channel  26  or  Astound 
Cable  Channel  78  (formerly  RCN  Cable).  Contact  Amy  Quesada  at  274-0406  or  amv.quesada(5>sfport.com 

The  Fisherman's  Wharf  Waterfront  Advisory  Group  (FWWAG)  meets  regularly  on  a  bi-monthly  basis,  on  the 
third  Tuesday  of  the  month.  The  regular  meeting  time  and  place  is  9:00  a.m.  at  Scoma's  Restaurant,  Pier  47 
at  Fisherman's  Wharf.  Contact  Rip  Malloy  @  274-0267  or  rip.mallov@sfport.com 

The  Maritime  Commerce  Advisory  Committee  (MCAC)  meets  every  other  month,  on  the  third  Thursday  of  the 
month,  from  1 1 :30  a.m.  to  1:00  p.m.  @  Pier  1.  Contact  Jim  Maloney  @  274-0519  or  jim.maloney@sfport.com 

The  Mission  Bay  Citizens  Advisory  Committee  meets  on  the  2nd  Thursday  of  the  month  at  5:00  p.m.  at  1700 
Owens  Street,  2nd  Floor.  Parking  validation  is  available.  Contact  Catherine  Reilly,  San  Francisco 
Redevelopment  Agency,  at  catherine.reilly@sfqov.org 

The  Northeast  Waterfront  Advisory  Group  (NEW AG)  meets  regularly  on  a  bi-monthly  basis  on  the  first 
Wednesday  of  the  month  from  5:00  p.m.  to  7:00  p.m.  in  the  Bayside  Conference  Room  @  Pier  1 .  Contact 
Jonathan  Stern  @  274-0545  or  ionathan.stern@sfport.com 

The  Central  Waterfront  Advisory  Group  (CWAG)  meets  monthly  on  an  as-needed  basis,  generally  on  the 
third  Wednesday  of  the  month  from  5  to  7  p.m.  in  the  Bayside  Conference  Room  at  Pier  1 .  Contact  Mark 
Paez  @  705-8674  or  mark.paez@sfport.com 

The  Rincon  Point-South  Beach  Citizens  Advisory  Committee  meets  on  a  quarterly  basis  (the  FOURTH 
MONDAY  OF  JANUARY  AND  THIRD  MONDAYS  IN  APRIL,  JULY,  and  OCTOBER),  starting  at  5:00  p.m.  at 
the  South  Beach  Yacht  Club  (Pier  40  on  The  Embarcadero).  Contact  Catherine  Reilly,  Assistant  Project 
Manager,  Redevelopment  Agency,  @  749-2516  or  Catherine. Reilly/REDEV/SFGOV@SFGOV 

The  Southern  Waterfront  Advisory  Committee  (SWAC)  meets  every  last  Wednesday  of  the  month  from  6:15 
to  8:15  p.m.  Location  to  be  determined.  Contact  David  Beaupre  @  274-0539  or  david.beaupre@sfport.com 

The  Waterfront  Design  Advisory  Committee  (WDAC)  meets  jointly  with  the  Design  Review  Board  of  the  Bay 
Conservation  and  Development  Commission  on  the  first  Monday  of  the  month  at  BCDC,  50  California  Street, 
Rm.  2600,  at  6:30  p.m.  The  Committee  meets  as  needed  on  the  fourth  Monday  of  the  month  at  6:30  p.m.  in 
the  Bayside  Conf.  Rm.  @  Pier  1 .  Contact  Dan  Hodapp  @  274-0625  or  dan.hodapD@sfport.com 
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FERRY  BUILDING: 


The  Port  Commission  Hearing  Room  is  located  on  the  second  floor  of  the  Ferry  Building. 
The  main  public  entrance  is  from  the  west  (Embarcadero)  side  and  is  served  by  a  bank  of 
elevators  adjacent  to  the  historic  staircase.  Accessible  public  restrooms  are  on  the  first 
floor  at  the  northeast  end  of  the  building  as  well  as  on  the  second  floor  across  the  lobby 
from  the  Port  Commission  Hearing  Room.  The  main  path  of  travel  to  the  Port  Commission 
Hearing  Room  is  equipped  with  remote  infrared  signage  (Talking  Signs).  The  Port 
Commission  Hearing  Room  is  wheelchair  accessible.  Accessible  seating  for  persons  with 
disabilities  (including  those  using  wheelchairs)  is  available.  The  closest  accessible  BART 
and  MUNI  Metro  station  is  Embarcadero  located  at  Market  &  Spear  Streets.  Accessible 
MUNI  lines  serving  the  Ferry  Building  area  are  the  F-Line,  9,  31 ,  32  and  71 .  For  more 
information  about  MUNI  accessible  services,  call  (415)  923-6142.  The  nearest  accessible 
parking  is  provided  in  the  following  off-street  pay  lots:  3  spaces  in  the  surface  lot  on  the 
west  side  of  the  Embarcadero  at  Washington  Street. 

Hourly  and  valet  parking  is  available  in  the  Pier  3  lot.  This  lot  is  accessed  through  the  Pier 
3  bulkhead  building  entrance  on  the  east  side  of  the  Embarcadero.  This  lot  is  located  on 
the  pier  deck;  adjacent  to  the  ferry  boat  Santa  Rosa. 

Additional  covered  accessible  off-street  pay  parking  is  available  in  the  Golden  Gateway 
Garage,  which  is  bounded  by  Washington,  Clay,  Drumm  and  Battery  Streets.  Entrance  is 
on  Clay  St.  between  Battery  and  Front  Streets.  There  is  no  high-top  van  parking.  Metered 
street  parking  is  available  on  the  Embarcadero,  Washington,  Folsom  &  Drumm  Streets. 

PIER  1: 

The  Port's  fully  accessible  offices  are  in  the  west  end  of  Pier  1 .  There  are  two  public 
entrances;  the  main  entrance  on  the  west  (Embarcadero),  and  the  Port  History  walk 
entrance  on  the  south  apron.  Each  of  these  entrances  is  provided  with  an  automatically 
operated  door.  Both  entrances  lead  to  the  Bayside  conference  rooms.  Accessible  public 
restrooms,  drinking  fountains,  payphone  and  TTY  are  on  the  first  floor  near  the  main 
entrance.  The  public  spaces  of  the  Port's  offices  are  equipped  with  remote  infrared 
signage  (Talking  Signs)  identifying  all  primary  entrances,  paths  of  travel,  meeting  rooms 
and  amenities.  Accessible  seating  areas  and  assistive  listening  devices  will  be  available  in 
the  Bayside  Conference  rooms. 

Accessible  meeting  information  policy: 

In  order  to  assist  the  City's  efforts  to  accommodate  persons  with  severe  allergies, 
environmental  illness,  multiple  chemical  sensitivity  or  related  disabilities,  attendees  at 
public  meetings  are  reminded  that  other  attendees  may  be  sensitive  to  various  chemical 
based  products.  Please  help  the  City  to  accommodate  these  individuals. 

A  sign  language  interpreter  and  alternative  format  copies  of  meeting  agendas  and  other 
materials  can  be  provided  upon  request  made  at  least  72  hours  in  advance  of  any 
scheduled  meeting.  Contact  Wendy  Proctor,  Port's  ADA  Coordinator,  at  274-0592,  the 
Port's  TTY  number  is  (415)  274-0587. 
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Know  Your  Rights  Under  the  Sunshine  Ordinance: 

Government's  duty  is  to  serve  the  public,  reaching  its  decisions  in  full  view  of  the  public. 
Commissions,  boards,  councils  and  other  agencies  of  the  City  and  County  exist  to  conduct 
the  people's  business.  This  ordinance  assures  that  deliberations  are  conducted  before  the 
people  and  that  City  operations  are  open  to  the  people's  review.  For  more  information  on 
your  rights  under  the  Sunshine  Ordinance  (Sections  67.1  et  seq.  of  the  San  Francisco 
Administrative  Code)  or  to  report  a  violation  of  the  ordinance,  contact  Chris  Rustom  by 
mail:  Sunshine  Ordinance  Task  Force,  1  Dr.  Carlton  B.  Goodlett  Place,  Room  244,  San 
Francisco  CA  941 02-4689;  by  phone  at  (41 5)  554-7724;  by  fax  at  (41 5)  554-7854  or  by 
email  at  sotf(a)sfgov.org.  Citizens  interested  in  obtaining  a  free  copy  of  the  Sunshine 
Ordinance  can  request  a  copy  from  Mr.  Rustom  or  by  printing  Sections  67.1  et  seq.  of  the 
San  Francisco  Administrative  Code  on  the  Internet,  at  http://www.sfgov.org/sunshine. 

NOTICES 

Prohibition  of  Ringing  of  Sound  Producing  Devices: 

The  ringing  of  and  use  of  cell  phones,  pagers,  and  similar  sound-producing  electronic 
devices  are  prohibited  at  this  meeting.  Please  be  advised  that  the  Chair  may  order  the 
removal  from  the  meeting  room  of  any  person(s)  responsible  for  the  ringing  or  use  of  a  cell 
phone,  pager,  or  other  similar  sound-producing  electronic  device. 

Lobbyist  Registration  and  Reporting  Reguirements: 

Individuals  and  entities  that  influence  or  attempt  to  influence  local  legislative  or 
administrative  action  may  be  required  by  the  San  Francisco  Lobbyist  Ordinance  (SF 
Campaign  &  Government  Conduct  Code  Sections  §2.100  -  2.160)  to  register  and  report 
lobbying  activity.  For  more  information  about  the  Lobbyist  Ordinance,  please  contact  the 
San  Francisco  Ethics  Commission  at  30  Van  Ness,  Suite  3900,  San  Francisco,  CA  94102, 
phone  (415)  581-2300  or  fax  (415)  581-2317;  web  site:  www.sfgov.org/ethics. 
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SAN  FRANCISCO 


MEMORANDUM 


April  19,  2012 


TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus  / 


FROM:        Monique  Moyer^v/v^  Q 
Executive  Director 

SUBJECT:   Request  Approval  of  Resolution  supporting  Mayor  Edwin  M.  Lee  and  the 
Board  of  Supervisors  placing  a  Neighborhood  and  Waterfront  Parks 
General  Obligation  Bond  Measure  on  the  November  6,  2012  Ballot 

DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution  


At  the  Port  Commission's  April  10,  2012  meeting  Port  staff  presented  a  draft  proposal 
by  the  City's  Capital  Plan  Committee  to  place  a  parks  and  open  space  General 
Obligation  (GO)  Bond  measure  on  the  City's  November  6,  2012  ballot.  The  proposed 
$185  million  GO  Bond  would  allocate  $35  million  for  Port  waterfront  parks  and  open 
spaces,  with  the  remaining  balance  allocated  for  parks  and  facilities  under  the 
jurisdiction  of  the  City's  Recreation  and  Parks  Department. 

On  April  30,  2012  the  City's  Capital  Plan  Committee  will  consider  forwarding  a  Bond 
Ordinance  (attached  as  Exhibit  A)  to  the  Board  of  Supervisors  to  place  a  $185  million 
parks  and  open  space  GO  Bond  measure  on  the  City's  November  6,  2012  ballot  for 
consideration  by  the  voters  of  the  City  and  County  of  San  Francisco,  to  be  known  as  the 
2012  Clean  and  Safe  Neighborhood  Parks  General  Obligation  Bond  (2012  GO  Bond). 

2012  Clean  and  Safe  Neighborhood  Parks  Bond  Projects 

The  proposed  2012  GO  Bond  program  as  described  in  Exhibit  A,  would  allow  the  Port  to 
construct,  repair,  demolish,  replace,  remediate,  and  seismically  upgrade  structures  and 
areas  along  the  waterfront  on  property  under  the  jurisdiction  of  the  Port  Commission. 
The  purpose  would  be  to  create  waterfront  parks  and  open  space,  and  improve  water 
quality  in  various  neighborhoods  with  the  goal  of  providing  safe  and  high  quality  parks, 
open  space,  recreation  facilities,  nature  restoration,  and  improved  management  of 
stormwater  runoff  to  the  Bay.  Specific  projects  would  be  developed  in  various  locations 
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along  the  City's  waterfront,  but  the  Port  has  not  yet  determined  the  scope  of,  or  how 
Bond  proceeds  would  be  allocated  to,  some  of  the  specific  projects.  The  use  of  Bond 
proceeds  to  finance  projects  would  be  subject  to  approval  of  the  City's  Board  of 
Supervisors  upon  completion  of  identification,  planning  and  design  of  proposed  projects, 
and  completion  of  required  environmental  review  under  the  California  Environmental 
Quality  Act  (CEQA).  Some  of  the  proposed  waterfront  park  projects  which  could  be 
financed  by  the  GO  Bond  have  completed  CEQA  review.  Other  possible  projects  may 
be  financed  following  further  public  review  and  comment,  and  completion  of 
environmental  review  under  CEQA. 

Sites  proposed  are  selected  based  upon  their  ability  to  deliver  the  maximum  public 
benefit  including:  1)  creating  new  open  spaces  in  areas  where  the  needs  are  greatest; 
2)  opening  up  currently  restricted  areas  of  the  waterfront  for  the  public  to  enjoy;  3) 
creating  multi-function  open  spaces;  4)  closing  gaps  in  the  Bay  Trail  and  Blue 
Greenway;  and  5)  improving  environmental  and  life  safety  conditions.  The  proposed 
bond  amount  of  $35  million  for  Port  parks  and  open  spaces  may  include  but  are  not 
limited  to: 

Pier  43  Plaza:  Working  through  a  community  planning  process,  the  Port  would 
design  and  add  a  public  plaza  adjacent  to  the  Pier  43  Bay  Trail  Link  generally  in 
the  area  of  Powell  to  Mason  Streets.  The  new  Plaza  would  expand  on  the  Pier  43 
Promenade  and  offer  places  to  sit,  picnic,  or  stroll,  along  with  dramatic  views  of 
the  historic  Pier  43  Ferry  Arch  and  Alcatraz  Island.  The  Pier  43  Plaza  would 
provide  water  quality  improvements  to  a  site  that  currently  drains  to  the  bay,  and 
allow  a  respite  space  in  the  busy  Fisherman's  Wharf  area.  The  estimated  project 
budget  is  $2.5  million. 

Northeast  Wharf  Plaza  and  Pier  27-29  Tip:  At  Pier  27,  the  Northeast  Wharf 
Plaza  will  be  a  new  2.7  acre  park  bordering  the  Embarcadero  Promenade,  the 
Bay  and  the  new  James  R.  Herman  Cruise  Terminal.  The  Plaza  will  feature  a 
large  lawn  for  informal  recreation  and  many  places  to  enjoy  views  of  the  Bay  and 
cruise  ships.  The  north  Tip  of  Pier  27-29  could  include  other  access 
improvements  to  further  the  enjoyment  of  views  of  cruise  terminal  operations  and 
across  the  Bay.  These  Pier  27  public  spaces  will  complete  the  public  space 
envisioned  in  the  Port  and  Bay  Conservation  and  Development  Commission 
(BCDC)  plans  for  this  part  of  the  northern  waterfront.  The  estimated  project 
budget  is  $16  million. 

Agua  Vista  Park:  Agua  Vista  is  a  waterfront  park  at  the  southern  edge  of 
Mission  Bay  that  was  originally  improved  in  the  1970's.  The  park  would  be 
renovated  and  connected  to  the  recently  improved  edge  of  Bayfront  Park  (with 
2008  Neighborhood  Parks  bond  proceeds).  When  completed,  these  two  parks 
will  boast  over  2,000  linear  feet  of  new  shoreline  access,  continuous  walking  and 
bike  paths,  and  dramatic  views  of  ships  being  worked  on  at  the  Pier  70  ship  yard 
and  dry  dock.  The  estimated  project  budget  is  $2.5  million. 

Pier  70  Parks:  Pier  70  has  a  variety  of  open  planned  spaces  including  Crane 
Cove  Park,  Slipways  Park,  Machine  Shop  Courtyard  and  Central  Plaza,  with  an 


estimated  total  cost  of  about  $40  million.  Each  site  has  an  opportunity  to  provide 
significant  benefit  to  the  Blue  Greenway  and  allow  the  public  to  enjoy  and  learn 
about  the  history  of  Pier  70.  These  projects  allow  for  shoreline  restoration  and 
hazardous  material  remediation,  bay  access,  bay  water  quality  improvements, 
shoreline  and  upland  native  landscaping,  historic  interpretation  and  public  art. 
Further  planning  would  determine  which  project(s)  would  utilize  2012  GO  Bond 
funds.  The  estimated  2012  GO  Bond  budget  for  these  project(s)  is  $10  million. 

Warm  Water  Cove:  This  existing  park  originally  improved  in  the  1970's  would  be 
renovated  and  expanded  as  a  bay-side  open  space  for  gathering,  walking  and 
picnicking.  The  1 .85  acre  park  is  in  need  of  new  plantings,  site  furnishings, 
pathways  and  lighting.  The  park  also  would  be  expanded  by  approximately  1 
acre,  providing  500  linear  feet  of  shoreline  access  and  connecting  with  26th 
Street  to  close  a  gap  in  the  Blue  Greenway  and  San  Francisco  Bay  Trail  network. 
The  estimated  project  budget  is  $2.0  million. 

Islais  Creek  Shoreline  Access:  To  complete  the  public  pathway  system  from  I- 
280  to  Third  Street,  the  project  would  provide  200  linear  feet  of  new  public 
access  improvements  along  the  north  edge  of  Islais  Creek  between  Tennessee 
Street  and  the  historic  Third  Street  Bridge.  The  project  would  close  the  gap  in 
Blue  Greenway  and  Bay  Trail  systems,  allow  for  site  interpretation,  and  create 
shoreline  access.  The  estimated  project  budget  is  $2.0  million. 

Recommendation 

Adopt  the  attached  resolution  recommending  that  the  Board  of  Supervisor  place  the 
2012  Neighborhood  and  Waterfront  Parks  General  Obligation  Bond  measure  on  the 
November  6,  2012  ballot. 

Prepared  by:  Dan  Hodapp 

Senior  Waterfront  Planner 

David  Beaupre 

Senior  Waterfront  Planner 

For:  Elaine  Forbes,  Deputy  Director 

Finance  and  Administration 

Byron  Rhett,  Deputy  Director 
Planning  and  Development 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-33 


WHEREAS, 


WHEREAS, 


WHEREAS, 


WHEREAS, 


WHEREAS, 


RESOLVED, 


In  2005,  Mayor  Gavin  Newsom  and  the  Board  of  Supervisors  adopted 
the  City's  Ten  Year  Capital  Plan  that  prioritizes  basic,  critical  capital 
projects  that  impact  the  public's  safety  and  well-being;  places  a  strong 
emphasis  on  accountability  and  transparency;  and  demonstrates  the 
highest  levels  of  fiscal  restraint  and  responsibility  while  also  identifying 
opportunities  for  parks  and  open  space  funding;  and 

On  April  12,  2012  the  City's  Capital  Plan  Committee  fon/varded  a  Bond 
Ordinance  to  the  Board  of  Supervisors  to  place  a  $185  million  parks  and 
open  space  General  Obligation  (GO)  Bond  measure  on  the  November  6, 
2012  ballot,  which  would  allocate  $35  million  for  parks  and  open  spaces 
within  the  jurisdiction  of  the  Port  Commission;  and 

The  proposed  GO  bond  funds  would  help  address  the  City's  tremendous 
needs  to  repair,  replace,  and  seismically  upgrade  its  parks  and 
recreation  facilities  as  well  as  transform  portions  of  the  City's  blighted 
waterfront  to  publicly  accessible  open  space;  and 

The  Port  identified  potential  sites  based  upon  their  ability  to  deliver  the 
maximum  public  benefit  including:  1)  creating  new  open  spaces  in  areas 
where  the  needs  are  greatest;  2)  opening  up  currently  restricted  areas  of 
the  waterfront  for  the  public  to  enjoy;  3)  creating  multi-function  open 
spaces;  4)  closing  gaps  in  the  Bay  Trail  and  Blue  Greenway;  and  5) 
improving  environmental  and  life  safety  conditions;  and 

On  April  17,  2012,  Mayor  Edwin  M.  Lee  and  Board  of  Supervisors 
President  David  Chiu  introduced  legislation  at  the  Board  of  Supervisors 
to  place  a  $185  million  parks  and  open  space  GO  bond  measure  on  the 
City's  November  6,  2012  ballot  for  consideration  by  the  voters  of  the  City 
and  County  of  San  Francisco,  to  be  known  as  the  2012  Clean  and  Safe 
Neighborhood  Parks  General  Obligation  (GO)  Bond;  now  therefore,  be  it 

That  the  Port  Commission  hereby  supports  the  Mayor  and  Board  of 
Supervisors  placing  the  2012  Clean  and  Safe  Neighborhood  Parks 
General  Obligation  Bond  Measure  on  the  November  6,  2012  Ballot  as 
referenced  in  the  Exhibit  A,  Bond  Ordinance. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  April  24,  2012. 

Secretary 
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EXHIBIT  A 
Bond  Ordinance 


[Clean  and  Safe  Neighborhood  Parks  General  Obligation  Bond  Election  --  DRAFT] 

Ordinance  calling  and  providing  for  a  special  election  to  be  held  in  the  City  and  County  of  San 
Francisco  on  Tuesday,  November  6,  2012,  for  the  purpose  of  submitting  to  the  voters  of  the  City 
and  County  of  San  Francisco  a  proposition  to  incur  the  following  bonded  debt  of  the  City  and 
County:  One  Hundred  and  Eighty-Five  Million  Dollars  ($185,000,000)  for  the  construction, 
reconstruction,  renovation,  demolition,  environmental  remediation  and/or  improvement  of  park, 
open  space,  and  recreation  facilities  and  all  other  structures,  improvements,  and  related  costs 
necessary  or  convenient  for  the  foregoing  purposes  and  paying  all  other  costs  necessary  and 
convenient  for  effectuating  those  purposes;  authorizing  landlords  to  pass-through  fifty  percent 
(50%)  of  the  resulting  property  tax  increase  to  residential  tenants  in  accordance  with  Chapter  37 
of  the  San  Francisco  Administrative  Code;  finding  that  the  estimated  cost  of  such  proposed 
project  is  and  will  be  too  great  to  be  paid  out  of  the  ordinary  annual  income  and  revenue  of  the 
City  and  County  and  will  require  expenditures  greater  than  the  amount  allowed  therefore  by  the 
annual  tax  levy;  reciting  the  estimated  cost  of  such  proposed  project;  fixing  the  date  of  election 
and  the  manner  of  holding  such  election  and  the  procedure  for  voting  for  or  against  the 
proposition;  fixing  the  maximum  rate  of  interest  on  such  bonds  and  providing  for  the  levy  and 
collection  of  taxes  to  pay  both  principal  and  interest  thereof;  prescribing  notice  to  be  given  of 
such  election;  making  environmental  findings  and  findings  of  consistency  with  the  General  Plan; 
consolidating  the  special  election  with  the  general  election;  establishing  the  election  precincts, 
voting  places  and  officers  for  the  election;  waiving  the  word  limitation  on  ballot  propositions 
imposed  by  San  Francisco  Municipal  Elections  Code  Section  510;  complying  with  Section  53410 
of  the  California  Government  Code;  incorporating  the  provisions  of  the  San  Francisco 
Administrative  Code,  Sections  5.30  -  5.36;  and  waiving  the  time  requirements  specified  in  Section 
2.34  of  the  San  Francisco  Administrative  Code. 

NOTE:  Additions  are  single-underline  italics  Times  New  Roman; 

deletions  are  strike-through  italics  Times  New  Roman. 
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Board  amendment  additions  are  double-underlined; 
Board  amendment  deletions  are  striketh rough  normal. 


Be  it  ordained  by  the  People  of  the  City  and  County  of  San  Francisco: 
Section  1 .  Findings. 

A.  City  and  County  of  San  Francisco  ("City")  staff  has  identified  several  park,  open  space,  and 
recreation  improvement  projects  to  address  public  safety  hazards,  improve  disabled  access,  improve 
water  quality  in  the  Bay  and  enhance  the  condition  of  neighborhood  and  waterfront  park  facilities  and 
lands,  and  other  issues  facing  the  City's  park  system. 

B.  This  Board  of  Supervisors  (this  "Board")  now  wishes  to  describe  the  terms  of  a  ballot  measure 
seeking  approval  for  the  issuance  of  a  general  obligation  bond  (the  "Bond")  to  finance  all  or  a  portion  of 
the  projects  described  above. 


Section  2.  A  special  election  is  hereby  called  and  ordered  to  be  held  in  the  City  on  Tuesday,  the 
6th  day  of  November,  2012,  for  the  purpose  of  submitting  to  the  electors  of  the  City  a  proposition  to  incur 
bonded  indebtedness  of  the  City  for  the  project  hereinafter  described  in  the  amount  and  for  the  purposes 
stated: 

"  SAN  FRANCISCO  CLEAN  AND  SAFE  NEIGHBORHOOD  PARKS  BOND.  $185,000,000  of 
bonded  indebtedness  to  fund  certain  costs  associated  with  improving  the  safety  and  quality  of 
neighborhood  parks  across  the  City  and  waterfront  open  spaces,  enhancing  water  quality  and  cleaning  up 
environmental  contamination  along  the  Bay,  replacing  unsafe  playgrounds,  fixing  restrooms,  improving 
access  for  the  disabled,  and  ensuring  the  seismic  safety  of  park  and  recreation  facilities 

under  the  jurisdiction  of,  or  maintained  by,  the  Recreation  and  Park  Commission  or  the 
jurisdiction  of  the  Port  Commission,  and  all  other  structures,  improvements  and  related  costs  necessary 
or  convenient  for  the  foregoing  purpose  and  paying  other  costs  necessary  and  convenient  for  effectuating 
those  purposes,  including  costs  connected  with  or  incidental  to  the  authorization,  issuance  and  sale  of  the 
bonds." 

The  Bond  also  authorizes  landlords  to  pass-through  to  residential  tenants  in  units  subject  to 
Chapter  37  of  the  San  Francisco  Administrative  Code  (the  "Residential  Stabilization  and  Arbitration 
Ordinance")  50%  of  the  increase  in  the  real  property  taxes  attributable  to  the  cost  of  the  repayment  of  the 
bonds. 

The  special  election  hereby  called  and  ordered  shall  be  referred  to  herein  as  the  "Bond  Special 
Election." 


Section  3.  PROPOSED  PROJECTS. 

The  capital  projects  and  related  activities  eligible  for  financing  under  this  Bond  (the  "Projects") 
include  the  construction,  reconstruction,  renovation,  demolition,  environmental  remediation  and/or 
improvement  of  park,  open  space,  and  recreation  facilities,  under  the  jurisdiction  of  or  maintained  by  the 
Recreation  and  Parks  Commission  or  the  Port  Commission  and  all  works,  property  and  structures 
necessary  or  convenient  for  the  foregoing  purposes,  as  summarized  and  further  described  in  the 
subsections  below. 
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All  expenditures  of  bond  funds  shall  be  made  in  accordance  with  applicable  Federal,  State,  and 
local  laws  governing  the  management  and  expenditure  of  bond  proceeds,  including  those  governing  the 
expenditure  of  bond  proceeds  on  capital  projects.  To  the  extent  permitted  by  law,  the  City  shall  ensure 
that  contracts  funded  with  the  proceeds  of  bonds  are  administered  in  accordance  with  S.F.  Administrative 
Code  6.22(G),  the  City's  local  hiring  policy.  This  Bond  finances  both  specific  projects  at  specified 
locations  and  also  sets  up  a  funding  mechanism  to  be  used  for  certain  kinds  of  work,  where  specific 
projects  at  specified  locations  will  be  determined  following  a  design  and  planning  process.  Except  for 
those  Projects  specifically  identified  as  categorically  exempt,  the  remainder  of  the  financing  program  set 
forth  in  this  Bond  is  excluded  from  the  California  Environmental  Quality  Act  ("CEQA"),  as  described 
below.  The  proposed  program  can  be  summarized  as  follows: 

A.  Neighborhood  Park  Repairs  and  Renovations  =  $85,850,000 

B.  Waterfront  Park  Repairs,  Renovations,  and  Development  =  $34,965,000 

C.  Failing  Playgrounds  =  $15,000,000 

D.  Citywide  Parks  =  $15,000,000 

E.  Water  Conservation  =  $5,000,000 

F.  Park  Trail  Reconstruction  =  $5,000,000 

G.  Community  Opportunity  Fund  =  $20,000,000 

H.  Park  Forestry  =  $4,000,000 

I.  Citizens' Oversight  Committee  Audits=  $185,000 
Total  Bond  Funding  =  $185,000,000 

A.  NEIGHBORHOOD  PARK  REPAIRS  AND  RENOVATIONS  (approximately  $86  million).  The 
City  plans  to  pursue  neighborhood  park  projects  to  be  financed  by  the  Bonds  with  the  goal  of  improving 
the  access  of  residents  of  the  City  to  safe  and  high  quality  parks  and  recreation  facilities.  The  City  has 
identified  the  following  projects  (the  "Identified  Projects")  for  funding  from  the  proceeds  of  the  proposed 
Bonds.  These  Identified  Projects  set  forth  in  this  Section  3A  have  been  determined  to  be  categorically 
exempt  under  CEQA  as  set  forth  in  the  Planning  Department's  memorandum  dated  April  XX,  2012,  which 
determination  is  hereby  affirmed  by  this  Board. 

1 .  Allyne  Park 

2.  Oilman  Playground 

3.  Glen  Canyon  Park 

4.  Douglass  Playground 

5.  Balboa  Park 

6.  Garfield  Square 

7.  West  Sunset  Playground 

8.  Angelo  J.  Rossi  Pool 

9.  Richmond  Playground 

10.  Margaret  S.  Hayward  Playground 

1 1 .  Willie  "Woo  Woo"  Wong  Playground 

B.  WATERFRONT  PARK  REPAIRS,  RENOVATIONS,  and  DEVELOPMENT  (approximately  $35 
million).  The  City  plans  to  construct,  repair,  demolish,  replace,  remediate,  and  seismically  upgrade 
structures  and  areas  along  the  City's  waterfront  to  create  waterfront  parks  and  open  space  and  improve 
water  quality  in  various  neighborhoods  on  property  under  the  jurisdiction  of  the  Port  Commission,  with  the 
goal  of  providing  safe  and  high  quality  parks,  open  space,  recreation  facilities,  nature  restoration,  and 
improved  management  of  stormwater  runoff  to  the  Bay.  Specific  projects  will  be  developed  in  various 
locations  along  the  City's  waterfront,  but  the  Port  has  not  yet  determined  the  scope  of,  or  how  Bond 
proceeds  would  be  allocated  to,  some  of  the  specific  projects.  The  use  of  Bond  proceeds  to  finance  any 
such  project  will  be  subject  to  approval  of  the  City's  Board  of  Supervisors  upon  completion  of 
identification,  planning  and  design  of  proposed  projects  and  completion  of  required  environmental  review 
under  CEQA.  Some  waterfront  park  projects  which  could  be  financed  under  this  section  have  completed 
CEQA  review.  Other  possible  projects  may  be  financed  under  this  section  following  further  public  review 
and  comment,  and  completion  of  environmental  review  under  CEQA,  which  may  include  but  are  not 
limited  to: 

1.  Islais  Creek 

2.  Warm  Water  Cove 

3.  Northeast  Wharf  Plaza  and  Pier  27-29  Tip 

4.  Agua  Vista  Park 
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5.  Pier  43  Plaza 

6.  Pier  70  Parks 


C.  FAILING  PLAYGROUNDS  ($1 5  million).  A  portion  of  the  proceeds  of  the  proposed  bond  shall 
be  used  to  construct,  reconstruct,  and  rehabilitate  failing,  dilapidated,  and  outdated  playground  equipment 
and  play  facilities,  and  related  amenities,  in  the  City's  neighborhood  parks  on  property  under  the 
jurisdiction  of  the  Recreation  and  Park  Commission.  After  identification  and  development  of  specific 
projects,  environmental  review  required  under  CEQA  will  be  completed. 

D.  CITYWIDE  PARKS  ($20  million).  A  portion  of  the  proceeds  of  the  proposed  bond  shall  be 
used  to  improve  a  variety  of  activities  in  Citywide  Parks,  including  Golden  Gate  Park,  Lake  Merced,  and 
John  McLaren  Park  and  those  properties  contiguous  to  it  under  the  Recreation  and  Park  Commission's 
jurisdiction.  After  identification  and  development  of  specific  projects,  environmental  review  required  under 
CEQA  will  be  completed. 

E.  WATER  CONSERVATION  ($4  million).  A  portion  of  the  proceeds  of  the  proposed  bond  shall 
be  used  to  construct,  reconstruct,  or  improve  irrigation  equipment,  drainage,  and  water  delivery  and/or 
storage  facilities  in  park  areas  throughout  the  City  on  property  under  the  jurisdiction  of  the  Recreation  and 
Park  Commission.  The  proposed  expenditures  for  this  purpose  are  intended  to  enhance  water 
conservation  and  reduce  irrigation  maintenance  costs  by  modernizing  irrigation  systems.  After 
identification  and  development  of  specific  projects,  environmental  review  required  under  CEQA  will  be 
completed. 

F.  TRAILS  RECONSTRUCTION  ($5  million).  A  portion  of  the  proceeds  of  the  proposed  bond 
shall  be  used  to  repair  and  reconstruct  park  nature  trails,  pathways,  and  connectivity  in  the  City's  parks 
and  open  space  properties  under  the  jurisdiction  of,  or  maintenance  responsibility  of,  the  Recreation  and 
Park  Commission.  After  identification  and  development  of  specific  projects,  environmental  review  required 
under  CEQA  will  be  completed. 

G.  COMMUNITY  OPPORTUNITY  FUND  ($20.0  million).  A  portion  of  the  proceeds  of  the 
proposed  bond  shall  be  used  to  create  a  program  for  the  purpose  of  completing  community-nominated 
projects.  Community  resources,  including,  but  not  limited  to,  in-kind  contributions,  sweat  equity,  and  non- 
City  funds,  applied  to  a  park,  recreation  or  open  space  improvement  project  on  property  under  the 
jurisdiction  of  the  Recreation  and  Park  Commission  from  non-City  sources,  can  be  matched  by  Bond 
proceeds.  After  identification  and  development  of  specific  projects,  environmental  review  required  under 
CEQA  will  be  completed. 

H.  PARK  FORESTRY  ($4.0  million).  A  portion  of  the  proceeds  of  the  proposed  bond  shall 
be  used  to  plan  and  perform  park  reforestation,  including  tree  removal,  tree  planting  and  other  measures, 
to  sustain  the  health  of  the  forest  on  property  under  the  jurisdiction  of  the  Recreation  and  Park 
Commission.  After  identification  and  development  of  specific  projects,  environmental  review  required 
under  CEQA  will  be  completed. 

I.  CITIZENS'  OVERSIGHT  COMMITTEE  AUDITS  ($0,185  million).  A  portion  of  the 
proceeds  of  the  proposed  bond  shall  be  used  to  perform  audits  of  the  bond  program,  as  further  described 
below  in  Section  14. 

Section  4.  BOND  PROGRAM  ACCOUNTABILITY. 

The  proposed  bond  program  shall  operate  under  the  following  administrative  rules  and  shall  be 
governed  according  to  the  following  principles: 

A.  OVERSIGHT.  Pursuant  to  S.F.  Administrative  Code  §5.31 ,  the  Citizens'  General  Obligation 
Bond  Oversight  Committee  shall  conduct  an  annual  review  of  bond  spending,  and  shall  provide  an  annual 
report  on  the  management  of  the  program  to  the  Mayor,  Board  of  Supervisors,  the  Recreation  and  Park 
Commission  and  the  Port  Commission.  To  the  extent  permitted  by  law,  one-tenth  of  one  percent  (0.1%) 
of  the  gross  proceeds  of  the  Bonds  shall  be  deposited  in  a  fund  established  by  the  Controller's  Office  and 
appropriated  by  the  Board  of  Supervisors  at  the  direction  of  the  Citizens'  General  Obligation  Bond 
Oversight  Committee  to  cover  the  costs  of  this  committee  and  this  review  process. 

B.  COMMITMENT  TO  PROJECTS.  The  proposed  Bond  proceeds  shall  be  used  towards 
completion  of  the  projects  described  in  Section  3  above.  $2  million  of  the  funds  specified  in  Section  3, 
Subsection  G,  above,  shall  be  set  aside  as  a  reserve  (the  "Reserve")  and  shall  not  be  spent  until  all  of  the 
Identified  Projects  in  Section  3,  Subsection  A,  are  complete.  In  the  event  that  any  of  the  Identified 
Projects  cannot  be  completed  due  to  lack  of  funds,  funds  from  the  Reserve  shall  be  used  to  complete  any 
such  Identified  Project.  Should  all  projects  described  be  completed  under  budget,  unused  bond  proceeds 
shall  be  applied  to  other  projects  within  any  project  category  as  approved  by  the  Recreation  and  Parks 
Commission  and/or  Port  Commission,  as  applicable. 
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C.  PROGRAM  TRANSPARENCY.  The  annual  report  of  the  Citizens'  General  Obligation  Bond 
Oversight  Committee  shall  be  made  available  on  the  Controller's  website.  Additionally,  the  Recreation 
and  Park  Commission  shall  hold  regular  public  hearings,  not  less  than  quarterly,  to  review  the 
implementation  of  the  bond  program.  Annually,  the  Recreation  and  Park  Commission  and  the  Port 
Commission  shall  hold  a  meeting  to  review  their  respective  capital  plans.  Additionally,  the  Capital 
Planning  Committee  shall  hold  a  public  review  of  the  program  not  less  than  once  a  year. 

Section  5.  The  estimated  cost  of  the  bond  financed  portion  of  the  project  described  in  Section  2 
hereof  was  fixed  by  the  Board  of  Supervisors  of  the  City  (the  "Board  of  Supervisors")  by  the  following 
resolution  and  in  the  amount  specified  below: 

Resolution  No.  ,  $185,000,000. 

Such  resolution  was  passed  by  two-thirds  or  more  of  the  Board  of  Supervisors  and  approved  by 
the  Mayor  of  the  City  (the  "Mayor").  In  such  resolution  it  was  recited  and  found  that  the  sum  of  money 
specified  is  too  great  to  be  paid  out  of  the  ordinary  annual  income  and  revenue  of  the  City  in  addition  to 
the  other  annual  expenses  thereof  or  other  funds  derived  from  taxes  levied  for  those  purposes  and  will 
require  expenditures  greater  than  the  amount  allowed  therefor  by  the  annual  tax  levy. 

The  method  and  manner  of  payment  of  the  estimated  costs  described  herein  are  by  the  issuance 
of  bonds  of  the  City  not  exceeding  the  principal  amount  specified. 

Such  estimate  of  costs  as  set  forth  in  such  resolution  is  hereby  adopted  and  determined  to  be  the 
estimated  cost  of  such  bond  financed  improvements  and  financing,  as  designed  to  date. 

Section  6.  The  Bond  Special  Election  shall  be  held  and  conducted  and  the  votes  thereafter 
received  and  canvassed,  and  the  returns  thereof  made  and  the  results  thereof  ascertained,  determined 
and  declared  as  herein  provided  and  in  all  particulars  not  herein  recited  such  election  shall  be  held 
according  to  the  laws  of  the  State  of  California  and  the  Charter  of  the  City  (the  "Charter")  and  any 
regulations  adopted  pursuant  thereto,  providing  for  and  governing  elections  in  the  City,  and  the  polls  for 
such  election  shall  be  and  remain  open  during  the  time  required  by  such  laws  and  regulations. 

Section  7.  The  Bond  Special  Election  is  hereby  consolidated  with  the  I  General  Election 
scheduled  to  be  held  in  the  City  on  Tuesday,  November  6,  2012.  The  voting  precincts,  polling  places  and 
officers  of  election  for  the  November  6,  2012  General  Election  are  hereby  adopted,  established, 
designated  and  named,  respectively,  as  the  voting  precincts,  polling  places  and  officers  of  election  for  the 
Bond  Special  Election  hereby  called,  and  reference  is  hereby  made  to  the  notice  of  election  setting  forth 
the  voting  precincts,  polling  places  and  officers  of  election  for  the  November  6,  2012i^General  Election  by 
the  Director  of  Elections  to  be  published  in  the  official  newspaper  of  the  City  on  the  date  required  under 
the  laws  of  the  State  of  California. 

Section  8.  The  ballots  to  be  used  at  the  Bond  Special  Election  shall  be  the  ballots  to  be  used  at 
the  November  6,  2012  General  Election.  The  word  limit  for  ballot  propositions  imposed  by  San  Francisco 
Municipal  Elections  Code  Section  510  is  hereby  waived.  On  the  ballots  to  be  used  at  the  Bond  Special 
Election,  in  addition  to  any  other  matter  required  by  law  to  be  printed  thereon,  shall  appear  the  following 
as  a  separate  proposition: 

"SAN  FRANCISCO  CLEAN  AND  SAFE  NEIGHBORHOOD  PARKS  BOND,  To  improve  the 
safety  and  quality  of  neighborhood  parks  across  the  city  and  waterfront  open  spaces,  enhance  water 
quality  and  clean  up  environmental  contamination  along  the  Bay,  replace  unsafe  playgrounds,  fix 
restrooms,  improve  access  for  the  disabled,  and  ensure  the  seismic  safety  of  park  and  recreation 
facilities,  shall  the  City  and  County  of  San  Francisco  issue  $185  million  dollars  in  General  Obligation 
bonds,  subject  to  independent  oversight  and  regular  audits?" 

Each  voter  to  vote  in  favor  of  the  issuance  of  the  foregoing  bond  proposition  shall  mark  the  ballot 
in  the  location  corresponding  to  a  "YES"  vote  for  the  proposition,  and  to  vote  against  the  proposition  shall 
mark  the  ballot  in  the  location  corresponding  to  a  "NO"  vote  for  the  proposition. 

Section  9,  If  at  the  Bond  Special  Election  it  shall  appear  that  two-thirds  of  all  the  voters  voting  on 
the  proposition  voted  in  favor  of  and  authorized  the  incurring  of  bonded  indebtedness  for  the  purposes  set 
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forth  in  such  proposition,  then  such  proposition  shall  have  been  accepted  by  the  electors,  and  bonds 
authorized  thereby  shall  be  issued  upon  the  order  of  the  Board  of  Supervisors.  Such  bonds  shall  bear 
interest  at  a  rate  not  exceeding  applicable  legal  limits. 

The  votes  cast  for  and  against  the  proposition  shall  be  counted  separately  and  when  two-thirds  of 
the  qualified  electors,  voting  on  the  proposition,  vote  in  favor  thereof,  the  proposition  shall  be  deemed 
adopted. 


Section  10.  For  the  purpose  of  paying  the  principal  and  interest  on  the  bonds,  the  Board  of 
Supervisors  shall,  at  the  time  of  fixing  the  general  tax  levy  and  in  the  manner  for  such  general  tax  levy 
provided,  levy  and  collect  annually  each  year  until  such  bonds  are  paid,  or  until  there  is  a  sum  in  the 
Treasury  of  said  City,  or  other  account  held  on  behalf  of  the  Treasurer  of  said  City,  set  apart  for  that 
purpose  to  meet  all  sums  coming  due  for  the  principal  and  interest  on  the  bonds,  a  tax  sufficient  to  pay 
the  annual  interest  on  such  bonds  as  the  same  becomes  due  and  also  such  part  of  the  principal  thereof 
as  shall  become  due  before  the  proceeds  of  a  tax  levied  at  the  time  for  making  the  next  general  tax  levy 
can  be  made  available  for  the  payment  of  such  principal. 

Section  1 1 .  This  ordinance  shall  be  published  in  accordance  with  any  state  law  requirements, 
and  such  publication  shall  constitute  notice  of  the  Bond  Special  Election  and  no  other  notice  of  the  Bond 
Special  Election  hereby  called  need  be  given. 

Section  12.  The  Board  of  Supervisors,  having  reviewed  the  proposed  legislation,  finds,  affirms 
and  declares  (i)  that  the  Identified  Projects  are  categorically  exempt  from  CEQA  as  described  in  the 

memorandum  dated  April  ,  2012  from  the  Planning  Department,  (ii)  that  the  remainder  of  the  proposed 

Project  is  excluded  from  CEQA  because  the  program  is  not  defined  as  a  "project"  under  CEQA 
Guidelines  section  1 5378(b)(4),  but  is  the  creation  of  a  government  funding  mechanism  that  does  not 

involve  any  commitment  to  any  specific  project,  as  set  forth  in  the  memorandum  dated  April  ,  2012  from 

the  Planning  Department,  (iii)  that  the  proposed  Project  is  in  conformity  with  the  priority  policies  of  Section 
101 .1  (b)  of  the  City  Planning  Code  and,  (iv)  in  accordance  with  Section  2A.53(f)  of  the  City  Administrative 
Code,  that  the  proposed  Project  is  consistent  with  the  City's  General  Plan,  and  hereby  adopts  the  findings 

of  the  City  Planning  Department,  as  set  forth  in  the  General  Plan  Referral  Report,  dated  ^, 

2012,  and  incorporates  said  findings  by  reference. 

Section  13.  Pursuant  to  Section  53410  of  the  California  Government  Code,  the  bonds  shall  be  for 
the  specific  purpose  authorized  herein  and  the  proceeds  of  such  bonds  will  be  applied  only  to  the  Project 
described  herein.  The  City  will  comply  with  the  requirements  of  Sections  53410(c)  and  53410(d)  of  the 
California  Government  Code. 

Section  14.  The  Bonds  are  subject  to,  and  incorporate  by  reference,  the  applicable  provisions  of 
San  Francisco  Administrative  Code  Sections  5.30  -  5.36  (the  "Citizens'  General  Obligation  Bond 
Oversight  Committee").  Pursuant  to  Section  5.31  of  the  Citizens'  General  Obligation  Bond  Oversight 
Committee,  to  the  extent  permitted  by  law,  one-tenth  of  one  percent  (0.1%)  of  the  gross  proceeds  of  the 
Bonds  shall  be  deposited  in  a  fund  established  by  the  Controller's  Office  and  appropriated  by  the  Board  of 
Supervisors  at  the  direction  of  the  Citizens'  General  Obligation  Bond  Oversight  Committee  to  cover  the 
costs  of  said  committee. 

Section  15.  The  time  requirements  specified  in  Section  2.34  of  the  San  Francisco  Administrative 
Code  are  hereby  waived. 
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Section  16.  The  appropriate  officers,  employees,  representatives  and  agents  of  the  City  are 
hereby  authorized  and  directed  to  do  everything  necessary  or  desirable  to  accomplish  the  calling  and 
holding  of  the  Bond  Special  Election,  and  to  otherwise  carry  out  the  provisions  of  this  ordinance. 

Section  1 7.  Documents  referenced  herein  are  on  file  with  the  Clerk  of  the  Board  of  Supervisors 
File  No.     ,  which  is  hereby  declared  to  be  a  part  of  this  ordinance  as  if  set  forth  fully  herein. 


APPROVED  AS  TO  FORM: 
DENNIS  J.  HERRERA,  City  Attorney 


By:   

KENNETH  DAVID  ROUX 
Deputy  City  Attorney 
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"PORT- 


SAN  FRANCISCO 


MEMORANDUM 


April  19,  2012 


TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


SUBJECT:    Request  adoption  of  California  Environmental  Quality  Act  ("CEQA") 


Findings,  including  a  Statement  of  Overriding  Considerations  and  a 
Mitigation  Monitoring  and  Reporting  Program  ("MMRP"),  in  connection 
with  approval  of  a  Lease  Disposition  Agreement  with  America's  Cup  Event 
Authority,  LLC  for  the  34*^  America's  Cup  project  (the  "Project"),  involving 
use  of  Piers  30-32,  9  (South  apron),  19,  19y2,  23,  27-29,  and  29y2,  and 
adjacent  water  areas.  Pier  45  roof  space,  Brannan  Street  Wharf,  water 
areas  between  Pier  32  South  and  Pier  36,  and  along  Pier  14  North,  all 
located  along  The  Embarcadero  waterfront;  and  a  portion  of  Pier  80, 
located  along  the  north  side  of  Islais  Creek,  east  of  Illinois  Street  (each,  a 
"Venue").  (Resolution  12-34) 

Request  approval  of  a  Lease  Disposition  Agreement  ("LDA")  for  the  34^^ 
America's  Cup  project  (the  "Project"),  involving  use  of  each  Venue,  and  a 
form  of  Venue  Lease.  (Resolution  1 2-35) 


DIRECTOR'S  RECOMMENDATION:  Approve  the  Attached  Resolutions 


OVERVIEW 

This  memorandum  describes  the  business  terms  of  the  Lease  Disposition  Agreement 
between  the  Port  and  the  America's  Cup  Event  Authority,  LLC  (the  "Authority")  for  the 
34'^  America's  Cup  Match  and  related  activities  (the  "Event"  or  "AC34"),  as  conditionally 
approved  by  the  Board  of  Supervisors  by  Resolution  No.  109-12  on  March  27,  2012. 
The  LDA  establishes  the  conditions  by  which  the  Port  will  provide  Port  property  to  the 
Event  Authority  for  use  as  Event  venues  at  the  following  locations  and  adjacent  water 
areas: 


FROM: 
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•  Piers  30-32 

•  Pier  9  (South  apron),  subject  to  renegotiation  of  current  leases  with  existing  Pier  9 
tenants 

•  Pier  19 

•  Pier  1972 

•  Pier  23 

•  Piers  27-29,  including  the  James  R.  Herman  International  Cruise  Terminal 

•  Pier  29V2 

•  Pier  45  roof  space  (200  square  feet) 

•  Brannan  Street  Wharf 

•  Water  areas  between  Pier  32  South  and  Pier  36  and  along  Pier  1 4  North 

•  A  portion  of  Pier  80 

BACKGROUND 

Previous  Port  Commission  staff  reports  and  other  City  reports  provide  important 
background  information  about  the  City's  endorsement  of  the  Host  and  Venue 
Agreement  (the  "HVA")  between  the  Authority,  the  City,  and  the  America's  Cup 
Organizing  Committee  (the  "ACOC"),  the  proposed  uses  of  Event  Venues,  both  on  and 
off  of  Port  property,  and  related  planning  efforts.  Exhibit  A  contains  a  list  of  key  reports 
and  other  documents  and  how  to  obtain  copies. 

CEQA 

The  34^^  America's  Cup  and  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf 
Plaza  Final  EIR  was  certified  by  the  San  Francisco  Planning  Commission  on  December 
1 5,  201 1 .  The  Board  of  Supervisors  affirmed  the  Planning  Commission's  certification  at 
a  hearing  on  January  24,  2012. 

The  Port  Commission  approved  CEQA  Findings  and  the  AC34  Project  on  December  16, 
201 1 .  Subsequently,  the  City  and  America's  Cup  Event  Authority  consolidated  the  Event 
and  eliminated  all  long-term  development  rights  contemplated  under  the  HVA.  The 
Environmental  Planning  Division  of  the  San  Francisco  Planning  Department  reviewed 
the  modifications  and  issued  a  Note  to  File  regarding  Changes  to  the  Environmental 
Impact  Report  ("Note  to  File"),  dated  March  20,  2012. 

The  Note  to  File  is  included  as  Attachment  A-2  to  Resolution  12-34.  It  describes  the 
potential  environmental  effects  of  the  proposed  modifications  compared  to  the  impacts 
identified  in  the  Final  EIR,  and  demonstrates  that  the  proposed  modifications  would  not 
result  in  any  new  significant  environmental  impacts  or  a  substantial  increase  in  the 
severity  of  previously  identified  environmental  effects  and  would  not  require  any  new 
mitigation  measures.  In  fact,  due  to  the  elimination  of  long-term  development  rights  in 
the  modified  Project,  there  is  a  reduction  in  the  required  mitigation  measures. 

On  March  27,  2012,  the  Board  of  Supervisors  adopted  CEQA  Findings,  including  a 
Statement  of  Overriding  Considerations  and  a  Mitigation  Monitoring  and  Reporting 
Program,  and  conditionally  authorized  the  Port  Executive  Director  to  execute  the  LDA, 


subject  to  conditions  specified  in  Board  Resolution  No.  109-12  and  tine  Port 
Commission's  approval  of  revisions  to  the  LDA  consistent  with  the  Board's 
authorization.  The  Board  also  affirmed  and  ratified  the  HVA,  as  amended  by  the  LDA. 

LEASE  DISPOSITION  AGREEMENT  ("LDA") 

On  February  27,  2012  Mayor  Edwin  M.  Lee  and  Mr.  Stephen  Barclay,  CEO  of  the 
Authority,  announced  a  revised  plan  to  deliver  the  Event  in  2012  and  2013.  The  revised 
plan  substantially  reduced  the  scope  of  improvements  planned  to  ready  the  waterfront 
for  the  Event,  and  eliminated  the  transaction  structure  under  which  the  Port  would  grant 
the  Authority  long-term  development  rights  at  Port  venues  to  repay  the  Authority  for 
substantial  capital  investments  in  Port  property.  Instead,  the  Port  is  responsible  for  all 
needed  capital  improvements  to  Port  venues. 

Since  the  announcement,  Port  and  City  staff  have  negotiated  with  the  Authority  a 
proposed  Lease  Disposition  Agreement  ("LDA")  establishing  the  conditions  under  which 
the  Port  will  provide  the  Authority  with  short-term  leases  for  Event  Venues  and  complete 
specified  capital  improvements  and  repairs  to  prepare  the  Venues  for  the  Event.  Key 
purposes  of  the  LDA  are  to: 

•  specify  the  Port's  obligations  to  improve  Port  property  for  the  Event; 

•  govern  the  conditions  for  delivery  of  the  Venues  to  the  Authority  under  Venue 
Leases;  and 

•  set  forth  provisions  related  to  insurance  and  indemnity  related  to  the  Event  to 
protect  the  City's  General  Fund  and  the  Port  Harbor  Fund  from  liability. 

The  LDA  supersedes  HVA  Sections  5  (Venues),  6  (Infrastructure  and  Other  Site 
Preparation  Work),  15  (Indemnity),  and  17.4  and  17.5  (Limitations  on  Liability)  and  adds 
a  new  HVA  Section  2.5  to  incorporate  the  parties'  respective  obligations  for  the 
mitigation  measures  for  which  the  "Project  Sponsor"  is  responsible  under  the  MMRP. 
The  agreed  allocation  is  set  forth  in  the  Memorandum  of  Agreement  attached  as 
Exhibit  B  to  the  LDA. 

The  LDA  amends  the  HVA  by  deleting  HVA  Section  7,  thereby  eliminating  Authority 
long-term  development  rights  to  Port  property. 

Port  Infrastructure  Work 

The  LDA  includes  obligations  for  the  Port  to  perform  improvements  to  Port  property. 
Port  infrastructure  obligations  are  shown  in  Table  1  below: 


Table  1:  Port  Infrastructure  and  Dredging  Obligations  Under  the  LDA 

Location 

Required  Improvement 

Delivery  Date 

Pier  27 

•  Cruise  Terminal  Phase  1 

•  Relocate  shoreside  power 

3/1/13 

Pier  36 

•  Dennolition/removal 

1/1/13 

Brannan  Street  Wharf 

•  Connplete  park  construction 

6/30/13 

Piers  30-32 

•  Marginal  wharf  repairs 

•  HI 5  driveway  to  center  of  piers 

•  Tower  crane  pad 

•  Structural  improvements  to  90,000  sf  of  Pier  32  (H10 
loading) 

•  Slurry  seal  or  patch  190,000  sf  of  Pier  32  deck 

•  25,000  lbs  of  container  leveling  beams 

•  Electrical  transformer,  if  feasible 

•  Water/sewer  repair  or  capping 

•  Stormwater  improvements 

Phased 
delivery  to 
accommodate 
the  2012 

VVUliU  Ot^llUo 

through 
1/15/13 

Piers  27-29 

•  Demolish  Pier  27  Shed 

•  Demolish  Pier  27  Annex  Building 

•  Stormwater  improvements 

•  Pier  29  substructure/pile  repairs 

•  Demolish  a  small  portion  of  Pier  29  and  reconstruct  end 
wall 

March  1,  2013 

Pier  19 

•  South  apron  repair 

3/31/13 

Pier  23 

•  Electrical  upgrades 

3/31/13 

Pier  64 

•  Pile  removal  and  nesting  platform 

3/31/14 

Pier  72 

•  Demolition/removal 

3/31/13 

Dredge  Location 

Dredge  quantity 

Delivery  Date 

Piers  32-36  Brannan  St. 
Open  Water  Basin 

13,210  cy 

11/30/12 

Pier  9  South 

9,839  cy 

7/1/13* 

Pier  14  North 

9,900  cy 

7/1/13* 

Note:  *The  Port  is  only  required  to  dredge  and  deliver  Pier  9  South  in  201 3  subject  to  renegotiation  of 
existing  Port  leases  that  incorporate  a  portion  of  the  apron,  and  only  after  the  parties  have 
examined  other  potential  berthing  locations  along  port  property  and  the  Authority  demonstrates  to 
the  Port's  satisfaction  that  it  has  sufficient  demand  for  super  yacht  berths  to  require  this  location. 
The  Port  is  only  required  to  dredge  and  deliver  Pier  14  North  if  all  other  locations  (including  Pier 
9)  are  fully  utilized  for  super  yacht  berthing,  and  the  Authority  demonstrates  to  the  Port's 
satisfaction  that  it  has  sufficient  demand  for  additional  super  yacht  berths. 


The  Port  will  complete  when  required  any  mitigation  measures  under  the  MMRP  that 
are  associated  with  the  performance  of  Port  Infrastructure  Work  and  required 


I 

improvements  to  Port  property,  including  the  installation  of  a  shoreside  power  facility  at 
Pier  70.^ 

The  Authority  remains  responsible  for  funding  and  implementing  temporary  (non- 
I  structural)  installations  necessary  to  hold  the  Event,  including  waterside  installations 

such  as  floating  docks  and  moohngs  and  landside  installations  including  tent  structures 
to  house  team  operations  and  public  venues,  each  subject  to  permitting  by  the  Port. 

Venues 


Exhibit  B  to  this  report  shows  a  schedule  for  delivering  Venues  for  use  during  AC34, 
with  delivery  dates  ranging  from  May  1 ,  2012  to  March  1 ,  2013  and  return  dates  to  the 
Port  ranging  from  October  21 ,  201 3  to  March  21 ,  201 4. 

The  following  are  the  major  planned  uses  of  the  Venues,  including  proposed  LDA 
provisions  specific  to  each  location: 

Piers  30-32:      Team  bases  for  2012  World  Series  and  2013  Event 

Uses  at  Piers  30-32  and  the  adjacent  Brannan  Street  Open  Water 
Basin  will  include  America's  Cup  Race  Management  ("ACRM")  regatta 
support,  vessel  mooring,  merchandising,  food  and  beverage,  and 
partner  activation. 

The  Port  will  begin  improvements  to  Piers  30-32  no  later  than  June  1 , 
201 2,  and  complete  the  work  by  March  1 ,  201 3. 

If  the  Port  does  not  complete  Piers  30-32  work  required  to  host  the 
World  Series  in  2012  or  the  Event  in  2013  by  dates  set  forth  in  the 
LDA,  the  Port  will  perform  specified  improvements  required  to  host  the 
teams  at  Pier  80.  The  LDA  sets  forth  requirements  for  liquidated 
damages  and  performance  bonds  the  Port  is  required  to  include  in  its 
construction  contracts  necessary  to  secure  these  obligations. 

The  Port  will  have  the  right  to  use  the  east  berth  of  Piers  30-32  and 
related  areas  of  Piers  30-32  for  cruise  terminal  berthing  on  May  1 , 
May  13,  and  September  26,  2012  and  up  to  five  dates  in  2013  subject 
to  the  Authority's  approval.  The  Port  will  use  reasonable  efforts  to 
locate  cruise  terminal  support  services  to  minimize  their  impact  on 
team  bases  and  site  preparation  activities. 

During  201 2  and  201 3  Fleet  Week,  the  Port  will  have  the  right  to  use 
the  east  berth  and  additional  areas  of  Piers  30-32  to  meet  berthing, 
security,  and  access  needs  for  U.S.  Naval  vessels.  The  Port  will 
endeavor  to  obtain  from  the  Navy  and  deliver  to  the  Authority  the 


^  For  information  regarding  the  Pier  70  shoreside  power  project,  please  see  the  February  28,  201 2  Port 
Commission  staff  report  for  Item  1 1 A  at 

http://www.sfport.com/modules/showdocument.aspx?documentid=3489. 


Navy's  detailed  site  plan  for  its  2103  Fleet  Week  space  needs  at  least 
60  days  before  the  areas  are  needed. 

The  Piers  30-32  Venue  will  not  include  the  areas  occupied  by  Red's 
Java  House. 

Piers  27-29:      America's  Cup  Village 

Uses  at  Piers  27-29  will  include  public  race  viewing,  a  Live  Nation 
performance  stage,  Louis  Vuitton  museum,  hospitality,  accreditation, 
security,  storage,  merchandising,  food  and  beverage,  partner 
activation,  and  super  yacht  berthing  along  the  Pier  27  berth. 

Most  of  the  original  Pier  27  shed  has  been  demolished  and  work  on 
the  James  R.  Herman  International  Cruise  Terminal  has  started. 

The  Port  will  deliver  a  substantially  complete  Pier  27  cruise  terminal 
building  to  the  Authority  by  a  Venue  License  by  March  1 ,  2013  for  the 
2013  AC34  events,  subject  to  standard  punch  list  items. 

The  Port  engaged  a  third  party  consultant,  which  performed  a  "stress 
test"  of  the  feasibility  of  the  Port's  Phase  1  cruise  terminal  construction 
schedule.  Port  staff  provided  a  copy  of  the  stress  test,  which 
confirmed  the  feasibility  of  the  Port's  schedule,  to  the  Authority.  The 
Port  will  provide  monthly  construction  progress  reports  to  the  Authority. 

If  construction  falls  behind,  the  Port  must  provide  to  the  Authority  a 
plan  for  meeting  the  schedule,  and  the  Port  must  fund  the  plan.  If, 
despite  its  efforts,  the  Port  is  still  not  able  to  deliver  Pier  27  by  March  1 , 
2013,  the  Authority  may  require  the  Port,  on  30  days'  notice,  to  halt 
construction,  secure  the  portion  of  the  Venue  still  under  construction, 
and  deliver  to  the  Authority  the  portion  of  the  Venue  that  can  feasibly 
and  safely  be  used  for  the  Authority's  intended  purposes. 

If  Pier  27  cannot  be  used  as  planned,  the  City  and  the  Port  will  work 
with  the  Authority  to  identify  appropriate  spaces  (which  may  include  the 
remainder  of  Pier  27)  in  which  to  hold  special  events  and,  if  necessary, 
to  house  the  planned  America's  Cup  Village.  The  cost  to  obtain  and 
outfit  such  replacement  space  is  anticipated  to  be  payable  from  eligible 
recoveries  under  the  ACOC  security  policy,  the  payment  and 
performance  bond,  and  liquidated  damage  provisions  of  the  Pier  27 
construction  contract. 

The  Port  will  have  the  right  to  berth  cruise  vessels  at  the  Pier  27  cruise 
terminal  building  between  March  1 ,  201 3  and  May  31 ,  201 3  with  the 
Authority's  approval,  which  it  may  grant  or  withhold  in  its  sole 
discretion  by  written  response  delivered  to  the  Port  within  48  hours 
after  its  request. 


Pier  27  will  be  returned  to  the  Port  on  November  15,  2013  in  order  to 
permit  construction  of  Phase  2  of  the  James  R.  Herman  International 
Cruise  Terminal  and  reconnection  of  Pier  27  shoreside  power. 

Pier  80:  Back-Up  and  Overflow  Location  for  Team  Bases  in  2012 

If  Piers  30-32  is  not  ready  to  house  team  bases  for  the  201 2  World 
Series  or  for  2013  Events,  Pier  80  will  house  team  bases.  Additional 
uses  at  Pier  80  will  include  ACRM  regatta  support,  vessel  mooring, 
merchandising,  food  and  beverage,  partner  activation,  ACRM  cargo 
container,  flat  rack  and  trailer  storage,  team  container  storage,  boat 
repair  shops  and  second  AC72  catamaran  hull  storage. 

The  Authority's  license  for  Pier  80  will  permit  the  Port  to  continue  its 
maritime  operations  along  Pier  80  Berth  C,  require  cooperation  to 
avoid  conflicts  between  the  uses  permitted  under  the  Venue  License 
and  the  Port's  maritime  industrial  operations  and  require  the  Authority 
to  use  best  efforts  to  return  to  the  Port  possession  of  any  part  of  the 
Pier  80  license  area  not  in  use  by  the  Authority  or  AC34  competitors. 

Pier  19:  America's  Cup  Race  Management  (ACRM) 

Uses  will  include  storage,  equipment  maintenance  and  branding 
shops,  and  potential  super  yacht  berthing  along  Pier  19  south. 

PierlSVa:  Storage,  parking. 

Pier  23:  America's  Cup  Television,  media  center,  food  service  and  office. 

Pier  2972:  Retail,  storage,  parking. 

Pier  45  roof:  200  square  feet  for  America's  Cup  Television  antenna. 

Pier  9:  If  the  Authority  demonstrates  demand  for  super  yacht  berthing  that 

exceeds  available  space,  and  subject  to  renegotiating  existing  leases 
and  a  joint  survey  of  other  potential  Port  berthing  locations,  super 
yacht  berthing  will  be  accommodated  along  the  Pier  9  south  apron  in 
2013. 

Pier  14:  If  the  Authority  demonstrates  demand  for  super  yacht  berthing  that 

exceeds  the  capacity  of  other  Port  locations  including  Pier  9  south, 
super  yacht  berthing  will  be  accommodated  in  the  area  north  of  the 
Pier  14  in  2013. 

The  Authority  will  have  exclusive  use  of  the  Venues  (subject  to  public  access 
requirements)  from  delivery  until  return  to  the  Port  for  uses  that  are  related  to  the  Event, 
except  for  joint  cruise  and  Fleet  Week  uses  described  above.  The  Port  will  also  have 
the  right  of  joint  occupancy  for  purposes  of  completing  construction  activities  related  to 
Port  Infrastructure  Work  and  required  repairs,  described  in  the  next  section. 
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Required  Repairs 


Before  delivery  of  Venues,  the  Port  and  the  Authority  conducted  facility  walk-throughs  to 
determine  if  other  improvements  are  necessary  to  facilitate  the  Authority's  intended 
uses.  The  parties  are  in  the  process  of  preparing  a  joint  list  of  needed  repairs  and  other 
improvements.  The  Port  will  perform  these  repairs,  up  to  a  cap  of  $500,000.  If  a  Venue 
requires  additional  repairs  and  the  Port  has  exhausted  its  $500,000  repair  budget,  the 
Authority  may  pay  for  additional  improvements  or  require  the  Port  to  deliver  alternative, 
functionally-equivalent  space.  The  Port's  repair  budget  may  increase  if  the  Authority 
agrees  to  return  Piers  30-32  to  Port  control  between  October  22,  201 2  and  March  1 , 
2013  for  parking  use,  with  the  increase  in  the  repair  budget  equaling  the  projected 
increase  in  parking  revenues  for  the  period. 

Port  staff  has  initiated  this  walk-through  effort  with  representatives  of  America's  Cup 
Race  Management.  Facility  repairs  that  are  recommended  on  a  preliminary  basis 
include  lead  paint  abatement,  fire  safety  improvements,  and  restroom  repairs. 

Pre-Dellverv  Damage  to  Venues 

If  material  deterioration  in  the  physical  condition  of  a  Venue  occurs  before  its  delivery 
date,  the  Port  must  identify  functionally-equivalent  space  for  the  Authority's  approval  as 
soon  as  reasonably  practicable,  but  in  no  event  more  than  30  days  after  the 
deteriorated  conditions  are  known.  If  the  Authority  rejects  two  successive  proffers  of 
functionally-equivalent  space,  either  party  may  terminate  the  LDA  as  to  that  Venue. 

35^*^  America's  Cup 

The  Authority  has  the  right  to  use  the  Venues  if  it  defends  the  America's  Cup  and 
selects  San  Francisco  to  host  the  35^^  America's  Cup  events,  and  the  parties  agree  on 
the  terms  of  a  new  host  and  venue  agreement.  The  parties  each  will  have  the  right  to 
terminate  negotiations  if  they  do  not  agree  upon  the  new  host  and  venue  agreement  for 
a  successive  defense  of  the  America's  Cup  within  6  months  after  the  2013  Match, 
subject  to  additional  analysis  pursuant  to  CEQA. 

Security,  Insurance  and  Indemnity 

In  Resolution  No.  109-12,  the  Board  of  Supervisors  established  conditions  to  its 
approval  of  the  LDA  and  delegated  to  the  Port  Commission  the  authority  to  approve  the 
finally  negotiated  LDA  if  the  conditions  are  satisfied.  These  conditions  relate  to  security, 
insurance  and  indemnity,  each  designed  to  protect  the  City's  General  Fund  and  Harbor 
Fund,  and  to  protect  the  Authority. 

Since  adoption  of  Resolution  No.  109-12,  City  staff,  including  the  City  Risk  Manager, 
have  proposed  the  package  of  insurance,  security,  and  indemnity  provisions  described 
below  to  fulfill  the  Board's  limitations  in  its  approval  resolution.  Under  the  HVA,  each 
party's  liability  was  limited  to  $32  million,  and  because  the  HVA  specified  that  the 
Authority  could  not  recover  monetary  damages  from  the  City,  the  Authority  negotiated 
for  the  ACOC  to  provide  $32  million  in  security  for  the  City's  obligations  and  the  ACOC's 
fundraising  obligations.  Given  the  status  of  the  ACOC's  fundraising  efforts  and  the 


nature  of  the  City's  hosting  obligations,  certain  aspects  of  the  ACOC  security 
contemplated  by  the  HVA  are  not  obtainable  in  the  current  market  or  under  the  ACOC's 
nonprofit  status.  The  following  package  is  intended  to  replace  the  HVA  provisions  by 
providing  identifiable  sources  of  limited  recovery  for  specific  obligations  of  each  party. 

City  Secured  Obligations 

Except  for  any  obligation  to  reimburse  the  Authority  for  certain  work  at  Venues  that  may 
ahse  under  the  LDA,  the  Authority's  remedies  for  any  City  failure  to  meet  its  HVA,  LDA, 
or  Venue  Lease  or  Venue  License  obligations  will  be  satisfied  solely  from  the  following 
sources: 

•  The  City  will  obtain  an  "Owner's  Delay"  insurance  policy  on  which  the  Authority  is 
an  additional  insured,  to  secure  payment  of  allowed  losses  incurred  if  the  Port 
fails  to  deliver  timely  any  Venue  due  to  an  insured  cause.  This  coverage  will  be 
in  an  amount  deemed  sufficient  to  obtain  and  outfit  replacement  space  as  further 
described  in  the  LDA. 

•  The  ACOC  will  establish  a  cash  escrow  account  at  a  financial  institution 
acceptable  to  all  parties  to  secure  payment  of  any  deductibles  under  the  Owner's 
Delay  policy  described  above  and  any  other  operational  responsibilities  that  are 
to  be  secured  by  the  ACOC  security  under  the  LDA. 

•  The  Port  will  require  that  its  contractor  provide  a  payment  and  performance  bond 
for  construction  at  Piers  30-32,  to  cover  the  costs  to  complete  the  work. 

•  The  Port  will  require  a  liquidated  damages  clause  in  its  construction  contract  that 
establishes  fixed  amounts  of  damages  for  each  day  of  unexcused  delay  in 
completing  the  Piers  30-32  work.  The  funds  will  be  applied  in  the  following  order 
of  priority:  first  to  completing  the  Piers  30-32  work;  then  to  the  Pier  80  work  if  the 
Event  schedule  precludes  the  Piers  30-32  work;  and  then  to  any  damages  that 
the  Authority  actually  incurs  due  to  the  delay. 

Authority  Security  Obligations 

The  City's  remedies  for  any  Authority  failure  to  meet  its  HVA,  LDA,  or  Venue  Lease  or 
Venue  License  obligations  will  be  satisfied  solely  from  the  following  sources: 

•  The  Authority  must  provide  a  guaranty  from  a  third-party  entity  meeting  a  to-be- 
negotiated  net  worth  requirement  to  secure  the  Authority's  obligations  under  the 
Venue  Leases  and  Venue  Licenses  to  restore  or  return  the  Venues  to  the  Port  in 
the  condition  in  which  they  were  delivered. 

•  The  Authority  must  provide  the  Port  with  an  irrevocable  letter  of  credit  issued  by 
a  financial  institution  satisfactory  to  the  Port  in  the  maximum  amount  of 
$250,000,  subject  to  reduction  after  the  Port's  risk  assessment  of  all  activities  on 
the  Venues,  to  secure  the  Authority's  aggregate  environmental  response 
obligations  under  the  Venue  Leases  and  Venue  Licenses.  The  LDA  would  not 


require  replenishment  of  the  letter  of  credit  after  a  draw,  an  exception  to  the  Port 
Commission's  Environmental  Risk  Management  Policy,  adopted  by  Port 
Commission  Resolution  No.  07-81. 

•  The  Authority  must  provide  the  Port  with  a  $1 0,000  cash  deposit  for  all  Venues  in 
the  aggregate  to  pay  the  Port's  response  costs  should  a  regulatory  agency  issue 
a  notice  of  violation  of  environmental  laws  with  respect  to  the  Authority's  activities 
at  a  Venue. 

•  The  LDA  further  notes  the  Authority's  obligation  to  provide  the  City  with  an 
irrevocable  letter  of  credit  or  alternate  security  satisfactory  to  the  City  in  an 
amount  sufficient  to  safeguard  repair  and  restoration  of  the  Marina  Green  to  the 
condition  in  which  it  was  delivered. 

Insurance  and  Indemnification  Obligations 

The  parties'  respective  indemnification  obligations  to  each  other  will  be  satisfied  solely 
with  the  proceeds  of  insurance.  The  insurance  requirements  are: 

•  The  City  will  maintain  a  $1 00  million  comprehensive  general  liability  policy  on 
which  the  Authority  will  be  an  additional  insured. 

•  The  Authority  is  required  to  maintain  at  least  $25  million  in  comprehensive 
general  liability  coverage;  its  subtenants,  licensees,  vendors,  contractors,  and 
others  must  maintain  coverages  in  amounts  approved  by  the  City  Risk  Manager. 
The  City  and  the  Port  will  be  additional  insureds. 

Prior  Piers  30-32  Studies  and  Analysis 

The  LDA  includes  a  condition  precedent  to  final  execution  of  the  LDA  that  the  City  and 
the  Authority  have  agreed  to  enter  into  a  separate  agreement  under  which  the  City  will 
purchase  certain  studies,  plans,  and  specifications  that  have  continuing  value  to  the 
Port,  prepared  by  Authority  consultants  in  anticipation  of  capital  Improvements  that  the 
Authority  would  have  performed  on  Port  Venues  in  exchange  for  long-term  development 
nghts  under  the  original  transaction  structure  contemplated  in  the  HVA. 

Port  staff  has  concluded  that  the  following  elements  of  this  prior  work  have  continuing 
value  to  the  Port  of  up  to  $1  million  (not  to  exceed  the  Authority's  actual  soft  costs  to 
conduct  or  develop  the  studies,  plans,  and  specifications)  and  could  not  be  developed 
by  the  Port  in  a  more  cost-efficient  manner: 

•  geotechnical  analysis  of  the  area  around  Piers  30-32 

•  under-pier  pile-by-pile  and  structural  survey  of  Piers  30-32 

•  flood  risk  analysis  of  the  area  around  Piers  30-32 

•  strength  tests  of  existing  concrete  at  Piers  30-32 
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•  complete  designs  for  the  structural  upgrades  to  Piers  30-32,  including  the  design 
for  the  seismic  joint  to  isolate  the  piers  from  The  Embarcadero 

Port  staff  has  concluded  that  the  Authority's  proposed  seismic  upgrade  to  Piers  30-32 
does  not  have  a  future  value  to  the  Port,  because  any  future  development  of  the  piers 
would  require  a  new  seismic  analysis  and  design  based  on  required  loads. 

To  fulfill  this  requirement,  Port  staff  will  prepare  for  the  Port  Commission  a  separate 
staff  analysis  of  the  studies  and  designs,  along  with  line  item  review  of  costs  incurred  by 
the  Authority  to  develop  these  studies  and  designs.  Staff  will  present  its  analysis  to  the 
Port  Commission  and  seek  its  authorization  to  purchase  the  above  studies  in  the  near 
future. 

Terminating  Events 

Certain  events  may  give  either  or  both  of  the  parties  termination  rights  under  the  LDA. 
Most  significantly,  the  LDA  will  terminate: 

•  as  to  a  particular  Venue,  if  the  Port  does  not  deliver  the  Venue  by  the  Delivery 
Date;  or 

•  in  its  entirety  at  the  Authority's  option  if  the  Port  cannot  deliver  a  key  Venue  such 
as  Pier  27  when  required. 

FORM  OF  VENUE  LEASE 

The  Venue  Leases  and  Venue  Licenses  are  the  short-term  agreements  that  will  allow 
the  Authority  to  occupy  and  use  Event  venues  leading  up  to  and  through  the  Events. 
Port  and  City  staff  have  negotiated  with  the  Authority  a  proposed  form  of  lease.  Port 
staff  will  prepare  a  form  license  based  on  this  form  lease.  The  forms  will  be  used  to 
create  the  actual  agreements  between  the  parties,  to  commence  and  terminate  based 
on  the  schedules  and  conditions  provided  in  the  LDA.  Port  Commission  approval  of  the 
form  of  lease  is  required  because,  per  the  conditions  of  the  HVA,  the  Authority's  uses 
are  rent  free  and  other  business  terms  differ  from  standard  Port  commercial 
leases.  Some  of  the  business  term  of  the  leases,  such  as  commencement  and 
termination  dates  are  defined  in  the  LDA  and  are  discussed  in  the  description  of  Venues 
above.  The  key  business  terms  of  the  Venue  Lease  form  are  shown  in  Exhibit  C.  Port 
staff  seeks  Commission  approval  to  enter  into  Venue  Leases  and  Venue  Licenses 
without  Venue-specific  approvals  so  long  as  the  key  business  terms  are  consistent  with 
those  in  the  Venue  Lease  form. 

Pursuant  to  the  Venue  Leases  and  Venue  Licenses,  the  Port  will  approve  an  Operations 
Plan  governing  all  operations  and  activities  the  Authority  will  undertake  at  Port  Venues. 
The  Operations  Plan  will  set  forth  the  Port's  environmental  requirements  for  the  Event 
and  will  include  a  description  of  the  major  industrial  operations  at  Pier  80,  Piers  30-32 
and  floating  docks  proposed  at  several  Venues.  The  Operations  Plan  will  describe  a 
series  of  Best  Management  Practices  or  BMPs  and  include  a  review  of  the  major 
regulatory  requirements  that  pertain  to  the  Event  and  associated  operations,  along  with 


pertinent  Port  Rules  and  Regulations  and  additional  supporting  documents,  including 
but  not  limited  to  the  Port's  Zero  Waste  Events  and  Activities  Policy,  adopted  by 
Resolution  No.  12-11. 

FINANCIAL  ANALYSIS 

Short-Term  Event-Related  Benefits 

Hosting  the  Event  in  San  Francisco  will  generate  significant  public  benefits  for  the  City, 
generating  an  enormous  number  of  jobs  and  economic  activity  in  a  very  short  period  of 
time.  In  order  to  understand  the  potential  economic  impact,  the  City  commissioned  a 
detailed  analysis  of  the  potential  economic  benefits  of  hosting  the  Event  in  San 
Francisco^  (the  "Economic  Impact  Report")  in  September  2010.  After  studying  previous 
America's  Cup  Matches  and  other  large  sporting  events,  the  Economic  Impact  Report 
estimated  that  the  Event  would  attract  approximately  3  million  local  visitor  days  and  over 
600,000  visitor  days  from  outside  the  region. 

Based  on  those  visitation  estimates,  the  Event  would  generate  the  equivalent  of  8,840 
jobs  and  more  than  $1 .4  billion  of  new  economic  activity  for  the  region,  and  nearly 
$85  million  in  local  and  state  taxes  and  more  than  $24  million  to  the  City's  General 
Fund.  Changes  in  visitation  levels  would  result  in  corresponding  changes  to  tax 
receipts  and  employment. 

Based  on  its  own  analysis.  Port  staff  has  concluded  that  the  Port  will  experience  up  to 
$1  million  in  increased  percentage  rents  from  excursion  operators,  restaurants,  retail 
stores  and  parking  lots. 

Short-Term  Event-Related  Costs 

The  proposed  LDA  results  in  substantial  changes  to  the  Port's  America's  Cup-related 
costs.  The  primary  impact  to  the  Port  is  due  to  changes  in  capital  costs  and  the  sources 
of  funding,  while  short-term  operational  costs  are  unchanged. 

Capital  Costs 

Instead  of  a  $1 1 1 .3  million  privately-funded  project  which  included  the  substantial 
rehabilitation  of  Piers  30-32,  the  proposed  LDA  provides  for  a  publicly-funded 
$25.1  million  improvement  program,  which  provides  for  reduced  improvements  to 
Piers  30-32.  The  table  below  illustrates  the  major  financial  changes  included  in  the 
proposed  LDA  (changes  to  Venue  uses  are  discussed  in  a  prior  section). 


A  detailed  analysis  of  the  potential  economic  benefits  of  hosting  the  Event  in  San  Francisco,  "America's 
Cup:  Economic  Impacts  of  a  Match  on  San  Francisco  Bay"  was  completed  jointly  by  the  Bay  Area  Council 
Economic  Institute  and  Beacon  Economics  and  issued  in  September  2010,  which  can  be  found  at: 

http://www.baveconfor.orq/media/files/pdf/San  Francisco  America  Cup  Economic  Impact  Report.pdf 


i 

I 


Table  2: 


Comparison  of  Former  DDA  and  Proposed  LDA 


Prior  DDA 


Proposed  LDA 


Estimated  Capital  Costs 


$111.3  M 


$25.1  M 


Source  of  Funding 


Private  funds,  reimbursed  at  1 1%  COP  proceeds  repaid  by 
interest  with  Port  rent  credits  retained  rents 


Lost  Long  Term  Rent 


$3.9  M  per  year 


$0 


As  shown  in  the  table  above,  in  order  to  finance  the  smaller  $25.1  million  project,  the 
City  intends  to  issue  Certificates  of  Participation  ("COPs")  which  the  Port  will  repay  with 
the  annual  rent  streams  from  the  sites  which  would  have  been  subject  to  long-term 
development  rights  under  the  prior  DDA.  City-issued  COPs,  instead  of  Port  revenue 
bonds,  may  result  in  a  lower  overall  cost  of  financing  for  the  Port.  Payments  on  the 
COPs  will  be  paid  by  the  Port.  A  separate  staff  presentation  of  the  financing  plan  is  also 
being  made  to  the  Port  Commission  at  its  April  24,  2012  meeting. 

Table  3  below  describes  the  detailed  budget  for  each  planned  project  component. 


THE  REMAINDER  OF  THIS  PAGE  LEFT  INTENTIONALLY  BLANK 


Table  3:  America's  Cup  Port  Infrastructure  Work 
Pier  27  Cruise  Terminal  Project 

Shoreside  power  relocation  $2,000,000 

Pier  27  shed  &  portions  of  Pier  29  shed  demolition  1 ,200,000 

Storm  water  catch  basins  installation  1 ,598,555 

Pier  29  end  bracing  and  wall  construction  800.000 

Subtotal,  Pier  27  Cruise  Terminal  Project  5,598,555 

AC34  Infrastructure  and  Dredging  Requirements 

Piers  30-32  10,356,020 

Pier  23  electrical  upgrades  607,624 

Pier  29  End  Wall  950,000 

Dredging:  Brannan  St.  Wharf  Open  Water  Basin  536,000 

Soft  costs  600,000 

Subtotal,  AC34  Requirements  13,049,644 

Anticipated  Permit  and  Mitigation  Requirements 

Piers  19  South  Apron  Improvements  3,351,197 

Pier  23  Handrail  705,703 

Pier  64  Removal  1,280,548 

Pier  1/2  Removal  1,153,570 

Subtotal,  Permit  and  Mitigation  Requirements  6,491,018 

Total  25,139,217 


Notes:     (1)  Port  staff  is  investigating  potential  removal  of  the  Pier  23  Handrail 

requirement  with  the  Bay  Conservation  and  Development  Commission. 

(2)  Port  staff  is  evaluating  options  to  reduce  costs  associated  with  Piers  30- 
32  improvements,  which  will  likely  result  in  a  project  cost  of 
approximately  $7  million. 

(3)  Dredging  for  Pier  9  south  and  Pier  14  north  are  Port  obligations  that  are 
contingent  on  the  Authority  demonstrating  to  the  Port's  satisfaction  that 
these  locations  are  needed  for  berthing  for  super  yachts  and  are 
therefore  not  included  in  the  above  table. 


Please  see  Port  Commission  Agenda  Item  11 A  for  a  discussion  of  tine  Port's  proposed 
contracting  approach  to  deliver  these  improvements  and  Agenda  Item  10A  for 
discussion  of  the  proposed  COP  financing  strategy  to  fund  the  improvements,  and  the 
Port's  bonding  capacity. 


Short-Term  Costs 


Short-term  Event-related  operational  costs  remain  unchanged  at  $1.5  million,  including 
tenant  relocation,  security,  and  staffing  costs.  Such  costs  are  anticipated  to  be  paid  by 
the  City  pursuant  to  a  Memorandum  of  Understanding  between  the  City  and  the  Port, 
with  philanthropic  funds  raised  by  the  America's  Cup  Organizing  Committee. 

Lost  rent  during  the  Event  is  estimated  to  reduce  by  50%  from  $6.4  million  to  $3.2 
million.  This  is  due  primarily  to  the  removal  of  Pier  26,  Pier  28,  and  Seawall  Lot  330 
from  the  Event  plan,  but  also  from  shorter  Event  lease  durations.  Notably,  because  Port 
lost  rent  is  reimbursed  by  the  City,  these  savings  accrue  to  the  benefit  of  the  General 
Fund.  Table  4  below  shows  the  estimated  reimbursement  amount,  net  of  rents,  from 
tenants  who  relocate  to  other  Port  property  and  increases  in  percentage  rent  during  the 
America's  Cup  racing. 


Table  4:  General  Fund  Payment  In  Lieu  of  Rent 


FY  11-12 

FY  12-13 

FY  13-14 

Total 

Lost  Gross  Rent 

$500,000 

$2,570,000 

$1,480,000 

$4,550,000 

Rent  From  Relocated  Tenants 

280,000 

230,000 

510,000 

Increased  Percentage  Rents 

60,000 

760,000 

820,000 

Payment  In  Lieu  of  Rent 

$500,000 

$2,230,000 

$490,000 

$3,220,000 

AB664 


In  20 11 ,  the  Port  of  San  Francisco  worked  with  the  Office  of  Mayor  Ed  Lee  and 
Assemblymember  Tom  Ammiano  to  enact  AB  664  related  to  financing  improvements 
required  for  the  34**^  America's  Cup.  AB  664  was  adopted  by  the  Legislature  and 
signed  into  law  by  Governor  Jerry  Brown. 

AB  664  includes  a  financial  test:  if  the  California  Infrastructure  Financing  Bank  (l-Bank) 
finds  that  the  net  present  value  of  tax  benefits  of  the  34*^^  America's  Cup  to  the  State  of 
California  exceeds  the  net  present  value  of  proceeds  of  growth  in  possessory  interest 
tax  from  future  development  of  America's  Cup  Venues  on  Port  property  that  would 
othen/vise  be  deposited  into  the  State's  Education  Revenue  Augmentation  Fund 
(ERAF),  then  the  State  of  California  will  participate  in  funding  waterfront  improvements 
for  the  34*^  America's  Cup  by  allowing  the  Port  to  divert  up  to  $1  million  annually  from 
ERAF  for  a  period  of  up  to  45  years  for  the  following  purposes: 

•  To  finance  or  refinance  improvements  to  the  Pier  27  Cruise  Terminal; 

•  To  finance  additional  shore  power  improvements  to  Port  property;  and 

•  Utilizing  a  mandatory  20%  set-aside  of  available  proceeds,  to  finance  legacy 
improvements  to  National  Park  Service,  California  State  Parks,  or  City-owned 
lands  used  as  Venues  for  watching  the  AC34  Events. 


The  Bay  Area  Council  Economic  Institute  and  Beacon  Economics  report  "America's 
Cup:  Economic  Impacts  of  a  Match  on  San  Francisco  Bay"  estimated  tax  benefits  of  the 
34^^  America's  Cup  of  $61  million  from  2012-13.  The  net  present  value  of  the  45  year 
ERAF  share  of  increment  that  AB  664  will  provide  is  $15.5  million  (6%  discount  rate). 

The  Port  would  not  benefit  from  this  ERAF  contribution  but  for  the  City's  hosting  of  the 
34'^  America's  Cup.  Port  staff  calculates  that  AB  664  will  generate  repayment  of 
$12.4  million  to  the  Port  (80%  of  the  total  ERAF  proceeds  generated). 

Mayor  Ed  Lee  has  sponsored,  and  Assemblymember  Ammiano  has  authored,  AB  2259 
in  the  2012  legislative  session,  which  would  make  technical  changes  to  AB  664, 
including  clarifying  that  the  Port  may  specifically  capture  the  ERAF  share  from  Piers  19, 
23,  and  29  and  Seawall  Lot  330,  despite  the  elimination  of  long-term  development  rights 
under  the  HVA. 

POLICY  ANALYSIS 

The  economic  benefits  of  hosting  the  Event  to  local  and  regional  businesses  and 
workers  will  be  substantial,  and  will  help  stimulate  the  region's  recovery  from  the  recent 
recession  and  stagnation  of  job  creation. 

Fiscal  analysis  of  the  AC34  agreements  indicates  that  hosting  the  Event  will  require 
substantial  public  investment.  The  following  is  a  discussion  of  project  benefits  and 
challenges: 

Project  Benefits 

•  AC34  will  establish  San  Francisco  Bay's  identity  as  a  world-class  venue  for  the 
sport  of  sailing  and  generate  interest  in  the  sport  in  2012  and  2013. 

•  The  Event  will  increase  both  short-term  and  permanent  public  access  to  the 
waterfront  by  providing  public  viewing  opportunities  of  the  America's  Cup  live 
racing  events  at  close  range  from  various  locations  on  the  waterfront  around 
Central  San  Francisco  Bay,  some  of  which  are  not  currently  publicly-accessible. 

•  In  preparation  for  the  Event,  the  Port  will  provide  infrastructure  and  structural 
upgrades  to  Port  facilities  consistent  with  Port  of  San  Francisco  building  code 
requirements  and  the  Secretary  of  the  Interior's  Standards  for  the  Treatment  of 
Historic  Properties. 

•  Throughout  joint  planning  efforts,  the  Authority  and  the  City  have  emphasized  the 
Bay  and  natural  resource  stewardship  by  incorporating  sustainability  principles  in 
the  planning  and  management  of  all  race  events  and  operations,  including 
strategies  identified  in  the  People  Plan  and  Zero  Waste  Plan. 

•  AC34  will  generate  substantial  new  demand  for  the  Port's  retail  and  maritime 
tenants. 


•  The  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  project  at 
Pier  27  is  the  beneficiary  of  major  public  interest  in  AC34.  The  City  has  been 
generous  in  its  support  of  the  project  and  the  project  has  seen  its  project  timeline 
substantially  accelerated  as  a  result  of  AC34. 

•  Planned  improvements  to  Piers  30-32  will  provide  H15  (12,000  lbs)  wheel  load 
access  to  the  piers,  facilitating  designated  bus  access  to  future  port-of-call  use  of 
the  piers,  and  will  make  other  improvements  to  the  site  that  will  extend  its  useful 
life  and  improve  stormwater  management  at  the  site. 

•  The  AC34  Project  includes  many  refinements  and  new  mitigation  measures 
which  substantially  reduce  the  amount  and  severity  of  construction  and  Port 
operational  air  emission  impacts  including  installation  of  shoreside  power 
capability  at  Pier  70  and  new  stormwater  treatment  improvements  at  Piers  30-32. 

•  AC34  will  generate  substantial  local  employment  leading  up  to  and  during  the 
Event. 

Project  Challenges 

Commencing  in  2014,  the  Port  will  see  a  return  of  6  finger  piers  and  adjacent  bulkhead 
connector  buildings  to  Port  control.  The  Port  will  need  to  lease  these  facilities  in  short 
order  to  maintain  stable  revenues  in  the  period  after  the  City's  commitment  to  replace 
the  Port's  lost  rent  expires.  Planned  investments  at  these  sites,  including  Port-funded 
Venue  repairs,  should  facilitate  this  future  leasing  effort. 

RECOMMENDATION  AND  NEXT  STEPS 

Port  staff  recommends  approval  of  Port  Resolution  No.  12-34,  under  which  the  Port 
Commission  would  adopt  CEQA  Findings,  including  a  Statement  of  Overriding 
Considerations  (Resolution  Attachment  A-1)  and  a  Mitigation  Monitoring  and 
Reporting  Program  ("MMRP")  in  Resolution  Attachment  B,  as  approved  by  the  Board 
of  Supervisors  on  March  27,  2012.  The  MMRP  contains  the  Final  EIR  mitigation 
measures  associated  with  the  modified  Project.  Upon  adoption,  Resolution  No.  12-34 
supersedes  Resolution  No.  1 1  -79,  which  the  Port  Commission  passed  in  connection 
with  the  prior  DDA. 

Port  staff  recommends  approval  of  Port  Resolution  No.  12-35: 

•  authorizing  the  Executive  Director  to  enter  the  LDA  with  the  Authority  subject  to 
the  conditions  described  in  the  resolution  and  consistent  with  the  terms  described 
in  this  memorandum; 

•  authorizing  the  proposed  exception  to  the  Port  Commission's  Environmental  Risk 
Management  Policy  adopted  by  Port  Commission  Resolution  No.  07-81 ; 

•  authorizing  the  Executive  Director  to  take  other  actions  necessary  to  effectuate 
the  LDA  subject  to  the  conditions  in  the  resolution; 

•  approving  the  Venue  Lease  form  and  instructing  staff  to  use  it  to  create  a  Venue 
License  form;  and 
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•   authorizing  staff  to  use  these  forms  to  enter  into  Venue-specific  Venue  Leases 
and  Venue  Licenses  without  further  approval  by  the  Port  Commission. 

Upon  adoption,  Resolution  No.  12-35  supersedes  Resolution  No.  11-80,  which  the  Port 
Commission  passed  in  connection  with  the  prior  DDA. 

Item  10A  and  1 1 A  on  this  Port  Commission  calendar  describe  the  methods  by  which 
Port  staff  recommends  funding  and  delivering  the  Port  Infrastructure  Work  required  by 
the  LDA. 

Pursuant  to  Resolution  No.  12-35,  Port  and  City  staff  will  continue  to  pursue 
authorization  to  perform  the  required  permanent  and  temporary  installations  on  Port 
property,  subject  to  approval  by  the  U.S.  Army  Corps  of  Engineers,  National  Oceanic 
and  Atmospheric  Agency  Fisheries  Service,  the  California  Department  of  Fish  &  Game, 
the  San  Francisco  Bay  Regional  Water  Quality  Control  Board  and  the  San  Francisco 
Bay  Conservation  and  Development  Commission. 

Port  staff  will  provide  regular  updates  to  the  Port  Commission  regarding  both  capital 
upgrades  to  Port  property  to  support  the  Event  and  other  Port  preparations  for  the  2012 
World  Series  events  and  the  2013  Louis  Vuitton  Cup  and  the  34**^  America's  Cup  in 
2013. 

Prepared  by:         Brad  Benson,  Special  Projects  Manager 

Jonathan  Stern,  Asst.  Deputy  Director,  Planning  &  Development 
Elaine  Forbes,  Deputy  Director  of  Finance  and  Administration 


Exhibit  A:  Reports  and  Documents  Related  to  the  34^  America's  Cup 
Exhibit  B:  Schedule  for  Delivery  of  Venues 
Exhibit  B-1 :  Schedule  for  Delivery  of  Piers  27-29 
Exhibit  C:  Form  of  Venue  Lease  Summary  of  Terms 
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Exhibit  A:  Reports  and  Documents  Related  to  the  34  America's  Cup 

HVA:  A  copy  of  the  fully  executed  HVA  may  be  found  on  the  website  for  the  City's 
Office  of  Economic  and  Workforce  Development  at 

httD://www.oewd.ora/media/docs/AC34/12.31  docs/HOST  CITY  AGREEMENT  FULLY 
EXECUTED  12.31. 1Q.pdf. 

Board  of  Supervisors  Resolutions  Approving  the  LDA  and  Adopting  CEQA 
Findings  and  Related  Actions:  Please  see  the  Board  of  Supervisors  Agenda  Item  #4 
for  its  March  27,  2012  meeting  for  supporting  documentation  related  to  the  LDA  and 
related  materials,  including  analysis  of  the  LDA  by  the  Board  of  Supervisors  Budget 
Analyst  and  Board  Resolution  No.  109-12  as  adopted  at  the  March  27,  2012  meeting  at 
http://www.sfbos.orq/ftp/uploadedfiles/bdsupvrs/bosaqendas/materials/baq03271 2  1 20 
127.pdf  and  http://www.sfbos.orq/ftp/uploadedfiles/bdsupvrs/resolutions1 2/r01 09-1 2.pdf. 
respectively. 


Port-Controller  Memorandum  of  Understanding  to  Reimburse  Lost  Rent:  For 

information  regarding  the  Port  Commission's  resolution  approving  an  agreement 
between  the  Controller  and  the  Port  to  reimburse  the  Port  for  rent  loss  due  to  hosting 
the  34'*^  America's  Cup  and  for  race  related  costs,  please  see  Port  Commission  Agenda 
Item  9A  on  the  February  8,  201 1  Agenda  at 

http://www.sfport.com/Modules/ShowDocument.aspx?documentid=666. 

California  Environmental  Quality  Act  ("CEQA"):  For  copies  of  Environmental 
Planning's  CEQA  Case  No.  2010.0493E  The  34th  America's  Cup  and  James  R. 
Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza,  including  the  Notice  of 
Preparation,  Draft  Environmental  Impact  Report  ("EIR")  and  Final  EIR,  please  see  the 
Department  of  City  Planning's  Environmental  Planning  website  at 
http://www.sf-planninq.orq/index. aspx?paqe=1 828. 

Other  Planning  Documents:  For  copies  of  other  Event-related  planning  documents, 
including  the  People  Plan  (related  to  transportation  planning),  the  Zero  Waste  Plan,  the 
Parks  Event  Operations  Plan,  the  Water  and  Air  Traffic  Plan,  the  Advertising  Plan,  the 
Ambush  Marketing  Plan,  and  the  forthcoming  Youth  Involvement  Plan  and  Workforce 
Development  Plan,  please  see  the  website  for  the  City's  Office  of  Economic  and 
Workforce  Development  at  http://sfqov.orq/site/frame.asp?u=http://www.oewd.orq. 
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Exhibit  C:  Form  of  Venue  Lease  Summary  of  Terms 


K^Ul  nil  Id  iC/t?/  ( ICI 11  al  lU 

Expiration  Dates: 

0|JUL>lllt;U  III  l_L//A  VcllUC  OUI  ICUUIC?   1  .  ^AL>U|Jl  lUl  lilt:/  UlUloC 

terminal  and  portions  of  Pier  80  which  will  be  returned  earlier, 
most  Venues  will  be  returned  6  months  after  the  Match.  All 
leases  and  licenses  will  terminate  automatically  if  the  LDA  is 
terminated. 

Rent: 

No  rent  -  waived  except  in  holdover  situation. 

Event  Standard: 

Whenever  a  Venue  is  being  used  for  the  Event  and  open  to 
the  public,  Tenant  agrees  to  maintain  and  operate  it  in  a 
manner  consistent  with  a  major  international  sporting  event. 

Environmental  Oversight 
Deposit  Environmental 
Security: 

Pursuant  to  the  LDA,  Tenant  will  provide  a  $10,000  cash 
deposit  and  a  letter  of  credit  in  an  amount  not  to  exceed 
$250,000  to  secure  Tenant's  obligations  to  comply  with  all 
Environmental  Requirements.  These  deposits  will  apply 
collectively  to  all  Venues.  The  requirement  for  a  letter  of  credit 
will  not  include  an  obligation  to  replenish  the  letter  of  credit  if 
the  Port  draws  on  this  security,  which  is  an  exception  to  the 
Port  Commission's  Environmental  Risk  Management  Policy, 
adopted  by  Port  Commission  Resolution  No.  07-81. 

Permitted  Uses: 

All  purposes  reasonably  related  to  the  Event,  including:  Team 
bases,  offices,  berthing  for  all  vessels  involved  in  the  Event 
(with  consent  for  berthing  of  Excursion  Vessels),  volunteer 
services,  hospitality,  food  and  beverage  services,  retail  sales, 
media  services,  special  events,  parking,  maintenance,  boat 
fabrication  and  repair,  and  public  access,  amenities  and 
services. 

Environmental 
Requirements/Operations 

Plan: 

As  with  other  tenants  utilizing  Hazardous  Materials,  Tenant 
and  all  users  of  the  Venues  must  comply  with  an  Operations 
Plan  which  will  be  approved  by  Port's  Executive  Director. 
Requirements  for  handling  Hazardous  Materials,  including 
reporting  and  clean  up  of  spills  and  surrender  provisions  are 
suDsianiiaiiy  consisient  wiin  similar  leases. 

Environmental 
Requirements/Rules  and 
Regulations: 

As  with  other  tenants  conducting  specialized  operations. 
Tenant  will  be  subject  to  Rules  and  Regulations,  such  as 
applicable  Tariff  provisions,  rules  governing  restaurant  uses 
and  the  Port's  Zero  Waste  Policy  for  Special  Events  (Port 
Commission  Resolution  No.  12-11). 

Prohibited  Uses: 

Tenant  is  prohibited  from: 

(1)  Operating  a  public  or  paid  parking  lot  for  the  general  public; 

(2)  Except  in  strict  compliance  with  the  provisions  of  this 
Lease,  including  the  Environmental  Requirements,  Handling 

any  Hazardous  Materials  on  or  off  any  Vessels,  and  fueling  of 
Vessels. 

(3)  Except  in  strict  compliance  with  the  provisions  of  this 
Lease,  including  the  Environmental  Requirements,  Handling 
on  or  off  any  Vessels,  any  Hazardous  Materials  on  behalf  of 
third  parties. 

(4)  Any  unauthorized  discharge  to  the  Bay. 

Good  Neighbor  Policy 
(Waterfront  Land  Use  Plan): 

As  applicable  for  Piers  30-32  when  being  used  as  a  public 
place  of  assembly  or  as  an  entertainment  venue. 

Reservation  of  Rights: 

Consistent  with  the  Port's  Public  Trust  mission,  Tenant  shall 
not  impede  commercial  fishing  (excluding  "party"  boats  for 
hire)  in  the  water  areas  included  in  the  Venues  during  the 
herring  season  (December  to  March),  and  acknowledges  that 
no  regattas  are  scheduled  in  2012  or  2013  that  would  overlap 
with  commercial  herring  season. 

Tenant  may  not  block  or  hinder  from  public  access  any  public 
access  in  the  Premises  except  to  the  extent  necessary  in  an 
event  of  emergency,  unless  Port  (and  if  required,  BCDC)  has 
consented  to  limited  restraints  on  public  access  for  limited 
periods  for  Event-Related  Uses. 

Port  will  have  limited  rights  to  use  the  Pier  27  cruise  terminal 
building  and  the  east  berth  of  Piers  30-32  for  cruise  ship 
berthing,  passenger  embarkation  and  disembarkation,  and 
provisioning  in  accordance  with  provisions  of  the  LDA. 

Tenant  acknowledges  that  Pier  80  is  a  Port  maritime  industrial 
complex  designated  as  a  port  priority  use  area  and  enters  into 
this  Lease  with  the  understanding  that  Port  will  continue 
maritime  operations  along  Pier  80  Berths  C  and  D.  Tenant 

find  Pnrt  ^inrpp  tn  pnnnpratp  tn  fl\/r>iH  pnnflirt<?  hptwppn  Fv/pnt- 

Related  Uses  and  maritime  uses  of  Pier  80  (or,  where 
unavoidable,  to  minimize  such  conflicts)  in  accordance  with 
the  LDA. 

As-ls  Condition/Comolisncp 
with  Laws: 

Tpnont  arrpnt<?  thp  V/pniiP^  in  thpir  A*^  1*^  pnnHitinn  withniit 
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representation  or  warranty  of  any  kind,  and  subject  to  all 
applicable  laws  governing  their  use,  occupancy,  and 
possession. 

Payment  of  Taxes/Payment 
for  Utilities  ■ 

Port  acknowledges  that  ACOC  has  agreed  to  pay  for  baseline 

utilitlp^  and  fnr  flII  nrnnprtx/  ?inrl  nn<5<5P<;<5nr\/  intprpcit  tavp^ 

uiLiiiii^o  m  i\j  i\jt  ciii  |>ji  vj|j\7i  ly  di  iLJ  L/woowoovji  y  iiiiwiooi  iciac?o, 

Utility  taxes,  and  other  taxes  or  assessments. .  Tenant  shall 
have  no  liability  to  Port  for  ACOC's  failure  to  make  such 
payments. 

Non-interference  with  Port 
Revenues: 

Tenant  recognizes  Port's  need  to  maximize  revenues  from 
properties  not  leased  to  Tenant  and  generally  agrees  not  to 
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compete  with  Port  for  rent-paying  tenants  by  allowing  a  use  of 
Tenant's  Premises  that  would  replace  or  eliminate  an  existing 
revenue-generating  use  on  property  under  Port's  control 
unless  required  for  the  Event  as  determined  in  Tenant's 
reasonable  discretion. 

Flags: 

Tenant  shall  have  the  exclusive  right  to  use  any  existing 
flagpoles  at  the  Premises.  Tenant  agrees  to  fly  a  Port  flag  in  a 
prominent  location  or  to  consult  in  good  faith  with  Port  to  place 
a  different  Port  identifier  (such  as  the  Port's  logo)  in  an  agreed 

lUOdllUi  1. 

Maintenance  and  Repair: 

Tenant  generally  responsible  during  term;  Port  responsible  for 
Pier  Substructure. 

Insurance  and  Indemnities: 

Port  and  Tenant  intend  for  LDA  to  fully  govern  the  parties' 
insurance  and  indemnity  obligations  to  each  other  under  this 
Lease. 

Transfer/Sublease/lndemnity 
and  Insurance  of 
transferees: 

Tenant  may  assign  the  lease  to  its  affiliates  and  may  sublease 
to  its  affiliates,  the  Teams  or  a  commercial  partner  or  to 
anyone  for  space  up  to  3,000  square  feet,  in  the  aggregate 
without  obtaining  Port's  consent.  Except  as  provided  above, 
Tenant  must  obtain  Port's  prior  consent  to  any  other 
assignment  or  sublease  which  Port  will  not  withhold 
unreasonably. 

As  approved  by  the  City's  Risk  Manager,  Teams  are  subject 
only  to  the  insurance  limits  required  by  the  Protocol.  All 
subtenants  must  indemnify  the  Port  and  name  the  Port  as 
additional  insured  with  the  coverages  required  by  the  LDA  and 
approved  by  the  City's  Risk  Manager. 

Pre-Existing  Tenants 

Tenant  agrees  to  the  continuation  of  pre-existing  tenancies  in 
Pier  23  for:  the  Pier  23  Cafe  (storage)  and  Sprint  (roof  cell 
site).  Port  will  remain  the  direct  landlord  for  these  tenants  and 
continue  to  collect  rent. 

Port  Default: 

Port's  failure  to  comply  with  the  Lease,  after  a  1 5-day  notice 
period,  constitutes  a  lease  default  for  which  Tenant  may 
terminate  the  lease. 

Subject  to  the  limitations  of  LDA  with  respect  to  monetary 
damages.  Tenant  shall  have  all  rights  and  remedies  available 
at  law  or  in  equity  for  a  Port  event  of  default. 

Southern  Waterfront 
Beautification  Policy 

Tenant  will  comply  with  the  Port  Commission  Resolution 
No.  07-77  through  compliance  with  the  Workforce 
Development  Plan,  which  has  been  approved  by  GEWD. 

l-iLci  loi7  lU  uot7  lUI  I  luyu. 
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logos/trademarks  for  marketing  or  promotional  purposes  in  a 
reasonable  and  appropriate  manner,  including  the  creation  of 
merchandise  using  such  logos/trademarks. 

Covenant  of  Quiet 
Enjoyment: 

The  Lease  provides  a  specific  covenant  of  quiet  enjoyment. 

Holdover  Provisions: 

Similar  to  other  Port  leases,  any  holding  over  after  the 
expiration  of  the  term  is  a  month-to-month  tenancy  under 

\A/hir>h  Tonant  xAvill  ho  nhlinatfsH  tn  na\/  ha<;fi  rpnt  at  9009^  nf  thfa 
wi  ii^yi  1  1  CI  icti  11  will  uc  uuiiydicvj  lu  yJo-y  ucioc  i  ci  ii  cii  ^kjkj  /o  ui  ii  ic 

then-current  parameter  rent.  Tenant  may  seek  an  interim  three 
month  period  at  1 00%  of  the  then-current  parameter  rent  to  be 
approved  by  Port  in  its  sole  discretion. 

Tpnant  anrPPQ  to  pnmnl\/  with  t^itv  rpni  lirpmpnt^  annliV^phlp  tn 
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tenants  and  licensees  unless  modified  by  the  Board  of 
Supervisors  or  other  City  bodies  with  authority  to  modify  such 
requirements. 

1 


I 


PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-34 


WHEREAS,      The  34^^  America's  Cup  Regatta  ("AC34  Project")  comprises  physical 
improvements,  entertainment  and  spectator  programming,  and  event 
operations  planned  for  various  sites  along  the  San  Francisco  Bay 
waterfront  on  properties  under  the  jurisdiction  of  the  Port  Commission 
and  the  City  and  County  of  San  Francisco;  and 

WHEREAS,      On  December  15,  201 1 ,  the  Planning  Commission  reviewed  and 
considered  the  Final  Environmental  Impact  Report  ("Final  EIR")  in 
Planning  Department  File  No.  2010.0493E,  consisting  of  the  Draft  EIR 
and  the  Comments  and  Responses  document,  and  by  Motion  18514 
found  that  the  contents  of  said  report  and  the  procedures  through 
which  the  Final  EIR  was  prepared,  publicized  and  reviewed  complied 
with  the  provisions  of  the  California  Environmental  Quality  Act 
("CEQA"),  the  CEQA  Guidelines  and  Chapter  31  of  the  San  Francisco 
Administrative  Code  and  found  further  that  the  Final  EIR  reflects  the 
independent  judgment  and  analysis  of  the  City  and  County  of  San 
Francisco,  is  adequate,  accurate  and  objective,  and  that  the 
Comments  and  Responses  document  contains  no  significant  revisions 
to  the  Draft  EIR,  and  certified  the  completion  of  said  Final  EIR  in 
compliance  with  CEQA  and  the  CEQA  Guidelines;  and 

WHEREAS,      The  Final  EIR  was  appealed  and  scheduled  for  public  hearing  by  the 
San  Francisco  Board  of  Supervisors,  which  denied  the  appeals, 
affirmed  that  the  Final  EIR  complies  with  CEQA,  the  CEQA  Guidelines, 
and  upheld  its  certification,  effective  on  January  24,  2012;  and 

WHEREAS,      Since  the  Final  EIR  certification,  the  City  and  America's  Cup  Event 

Authority  modified  the  Project,  and  the  modified  Project  was  reviewed 
by  the  San  Francisco  Planning  Department,  which  issued  a  Note  to 
File  regarding  Changes  to  the  Environmental  Impact  Report  ("Note  to 
File"),  dated  March  20,  2012,  which  is  attached  to  this  Resolution  as 
Attachment  A-2.  The  Note  to  File  describes  the  potential 
environmental  effects  of  the  modified  AC34  Project  compared  to  the 
impacts  identified  in  the  EIR,  and  demonstrates  that  the  modifications 
would  not  result  in  any  new  significant  environmental  impacts  or  a 
substantial  increase  in  the  severity  of  previously  identified 
environmental  effects  and  would  not  require  any  new  mitigation 
measures;  and 


WHEREAS, 


On  March  27,  2012,  the  Board  of  Supervisors  approved  CEQA 
Findings  and  a  Mitigation  Monitoring  and  Reporting  Program  and 


conditionally  approved  the  modified  AC34  Project  by  adopting 
Resolution  No.  109-12;  and 


WHEREAS, 


WHEREAS, 


WHEREAS, 


WHEREAS, 


WHEREAS, 


RESOLVED, 


RESOLVED, 


The  Port  Commission  has  reviewed  and  considered  the  information 
contained  in  the  Final  EIR,  the  Note  to  File,  all  written  and  oral 
information  provided  by  the  Planning  Department,  the  public,  relevant 
public  agencies  and  the  administrative  files  for  the  Project  and  the 
Final  EIR;  and 

The  Project  and  EIR  files  have  been  made  available  for  review  by  the 
Port  Commission  and  the  public,  and  those  files  are  part  of  the  record 
before  the  Port  Commission;  and 

The  Planning  Department,  Linda  Avery,  is  the  custodian  of  records, 
located  in  Case  Number  201 0.0493E,  and  those  files  are  part  of  the 
record  before  this  Port  Commission;  and 

Port  staff  has  prepared  proposed  findings,  as  required  by  CEQA 
("CEQA  Findings"),  which  are  attached  to  this  resolution  as 
Attachment  A-1 ,  and  a  Mitigation  Measure  and  Reporting  Program 
("MMRP"),  which  is  attached  to  this  resolution  as  Attachment  B;  and 

The  CEQA  Findings  and  the  MMRP  were  made  available  to  the  public 
and  the  Port  Commission  for  the  Port  Commission's  review, 
consideration  and  action;  now  therefore,  be  it 

That  the  Port  Commission  has  reviewed  and  considered  the  Final  EIR 
and  adopts  the  CEQA  Findings  and  MMRP  for  the  Project  and 
incorporates  those  findings,  including  the  Statement  of  Overriding 
Considerations,  in  this  resolution  by  this  reference;  and,  be  it  further 

That  the  Port  Commission,  in  exercising  its  independent  judgment,  has 
relied  upon  and  reviewed  the  information  contained  in  the  CEQA 
Findings,  which  describe  the  modified  AC34  Project  and  Final  EIR,  and 
rejects  alternatives  to  the  modified  Project  for  the  reasons  set  forth  in 
the  CEQA  Findings;  and,  be  it  further 


RESOLVED,  The  Port  Commission  finds  that  all  of  the  Mitigation  Measures  set  forth  in 
the  Final  EIR  are  feasible,  and  hereby  adopts  the  CEQA  Findings 
contained  in  Attachment  A-1 ,  and  all  Mitigation  Measures  as  described  in 
Attachment  B  as  the  required  mitigation  measures  to  be  implemented  in 
support  of  the  approval  of  the  modified  AC34  Project,  including  any  other 
actions  necessary  to  secure  BCDC  and  other  regulatory  approvals  to 
implement  the  Project,  construction  implementation,  approval  of  the  Lease 
Disposition  Agreement,  form  of  Venue  Lease,  and  related  actions  to 
implement  the  modified  AC34  Project,  involving  use  of  Port  property 
identified  in  Port  Commission  Resolution  No.  12-35  and  by  adopting  this 
resolution  supersedes  Port  Commission  Resolution  No.  1 1  -79. 


Attachment  A-1 
Attachment  A-2 
Attachment  B 


CEQA  Findings 
Note  to  File 

Mitigation  Monitoring  and  Reporting  Program 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  April  24,  2012. 


Secretary 
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Port  Resolution  12-34 
April  24,  2012 

ATTACHMENT  A-1 

34**^  AMERICA'S  CUP  PROJECT 

CALIFORNIA  ENVIRONMENTAL  QUALITY  ACT  FINDINGS: 
FINDINGS  OF  FACT,  EVALUATION  OF  MITIGATION  MEASURES  AND  ALTERNATIVES,  AND 

STATEMENT  OF  OVERRIDING  CONSIDERATIONS 

SAN  FRANCISCO  PORT  COMMISSION 

In  determining  to  approve  the  34'*^  America's  Cup  Project  described  in  Section  I,  Project  Description, 
below,  (referred  to  here  as  the  "Project")  the  San  Francisco  Port  Commission  ("Port  Commission") 
makes  and  adopts  the  following  findings  of  fact  and  decisions  regarding  the  Project  and  Project 
objectives,  significant  impacts,  mitigation  measures  and  alternatives,  and  adopts  the  statement  of 
overriding  considerations,  based  on  substantial  evidence  in  the  whole  record  of  this  proceeding  and 
under  the  California  Environmental  Quality  Act  ("CEQA"),  California  Public  Resources  Code  Sections 
21000  et  seq.,  particularly  Sections  21081  and  21081.5,  the  Guidelines  for  Implementation  of  CEQA 
("CEQA  Guidelines"),  14  California  Code  of  Regulations  Sections  15000  etseq.,  particularly  Sections 
15091  through  15093,  and  Chapter  31  of  the  San  Francisco  Administrative  Code.  These  findings 
comprise  Attachment  A-1  to  Port  Resolution  No.  ("Port  Resolution"),  dated  April  10,  2012.  The  Port 
Commission  adopts  these  findings  as  part  of  the  Port  Resolution  and  has  incorporated  these  findings 
therein  by  reference. 

This  document  is  organized  as  follows: 

Section  I  provides  a  description  of  the  Project  proposed  for  adoption,  the  environmental  review 
process  for  the  Project,  the  approval  actions  to  be  taken,  and  the  location  of  records; 

Section  II  identifies  the  impacts  found  not  to  be  significant  that  do  not  require  mitigation; 

Section  III  identifies  potentially  significant  impacts  that  can  be  avoided  or  reduced  to  less-than- 
significant  levels  through  mitigation  and  describes  the  disposition  of  the  mitigation  measures; 

Section  IV  identifies  significant  impacts  that  cannot  be  avoided  or  reduced  to  less-than-significant 
levels  and  describes  any  applicable  mitigation  measures  as  well  as  the  disposition  of.the  mitigation 
measures; 

Section  V  evaluates  the  different  Project  alternatives  and  the  economic,  legal,  social,  technological, 
and  other  considerations  that  support  approval  of  the  Project  and  the  rejection  of  the  alternatives  or 
elements  of  the  alternatives  analyzed;  and 

Section  VI  presents  a  statement  of  overriding  considerations  setting  forth  specific  reasons  in  support 
of  the  Commission's  actions  and  its  rejection  of  the  alternatives  not  incorporated  into  the  Project. 

The  Project  has  evolved  throughout  the  environmental  review  process  and  subsequent  public  review 
process.  The  environmental  effects  of  this  Project  are  analyzed  in  the  34'^  America's  Cup  &  James 
R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Final  Environmental  Impact  Report,  Case  No. 
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2010.0493E,  certified  by  the  San  Francisco  Planning  Commission  on  December  15,  2011  ("Final 
EIR")  by  its  Motion  No.  18514,  and  upheld  by  the  Board  of  Supervisors  on  January  24,  2012  by  its 
Motion  Ml  2-01 1, after  the  Board  held  a  public  hearing  to  review  an  appeal  of  the  Final  EIR.  On 
December  16,  2011,  the  Port  Commission  approved  Port  Resolution  Nos.  11-79  and  11-80  approving 
CEQA  findings  and  an  America's  Cup  Project  that  was  essentially  analyzed  as  the  "Reduced  Intensity 
AC34  and  Long  Term  Development  Sub-Alternative."  Since  then,  following  public  hearings  held  on 
February  20  and  February  28,  2012  before  the  Board  of  Supervisors,  the  Project  Sponsor  made 
substantial  modifications  to  the  America's  Cup  Project,  reducing  the  number  of  event  venue  sites,  and 
eliminating  long-term  development  sites.  After  review  of  these  modifications,  the  Environmental 
Planning  Division  of  the  San  Francisco  Planning  Department  issued  a  Note  to  File  regarding  Changes 
to  the  Environmental  Impact  Report  ("Note  to  File"),  dated  March  20,  2012.  The  Note  to  File  is 
provided  as  Attachment  A-2  to  these  CEQA  findings,  and  describes  the  potential  environmental 
effects  of  the  proposed  modifications  compared  to  the  impacts  identified  in  the  EIR,  and 
demonstrates  that  the  proposed  modifications  would  not  result  in  any  new  significant  environmental 
impacts  or  a  substantial  increase  in  the  severity  of  previously  identified  environmental  effects  and 
would  not  require  any  new  mitigation  measures.  A  Mitigation  Monitoring  and  Reporting  Program 
("MMRP")  containing  the  Final  EIR  mitigation  measures  that  have  been  proposed  for  adoption  in 
association  with  the  modified  Project  is  attached  as  Attachment  B  to  this  Port  Resolution  No.  12-34 
The  MMRP  is  required  by  CEQA  Section  21081.6  and  CEQA  Guidelines  Section  15091.  The  MMRP 
provides  a  table  setting  forth  each  mitigation  measure  listed  in  the  Final  EIR  that  is  required  to  reduce 
or  avoid  a  significant  adverse  impact.  The  MMRP  also  specifies  the  agency  responsible  for 
implementation  of  each  measure  and  establishes  monitoring  actions  and  a  monitoring  schedule.  The 
full  text  of  the  mitigation  measures  is  set  forth  in  the  MMRP. 

These  findings  are  based  upon  substantial  evidence  in  the  entire  record  before  the  Port  Commission. 
The  references  set  forth  in  these  findings  to  certain  pages  or  sections  of  the  Draft  Environmental 
Impact  Report  ("Draft  EIR"),  the  Comments  and  Responses  document,  and  the  Final  EIR  are  for  ease 
of  reference  and  are  not  intended  to  provide  an  exhaustive  list  of  the  evidence  relied  upon  for  these 
findings.  The  Draft  EIR  and  the  Comments  and  Responses  document,  together  with  any  Errata 
Sheets,  comprise  the  Final  EIR. 

I.  APPROVAL  OF  THE  PROJECT 
A.      Project  Description 

By  this  action,  the  Port  Commission  approves  the  Project,  which  comprises  physical  improvements, 
entertainment  and  spectator  programming,  and  event  operations  planned  for  the  34'*^  America's  Cup 
("AC34"),  affecting  various  sites  along  the  San  Francisco  Bay  waterfront  on  properties  under  the 
jurisdiction  of  the  Port  Commission,  the  City  and  County  of  San  Francisco  and  the  National  Park 
Service  ("NPS"),  as  described  in  further  detail  below.  The  improvements  and  activities  that  constitute 
the  Project  are  fully  addressed  in  the  Final  EIR,  including  updates  and  refinements  described  in  the 
March  20,  2012  Note  to  File. 

The  following  discussion  starts  with  a  brief  overview  of  the  AC34  events,  and  the  AC34  Host  and 
Venue  Agreement,  which  establishes  the  basis  for  AC34  venue  site  improvements,  obligations  and 
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responsibilities.  Following  that  discussion,  a  description  of  the  currently  proposed  Project  elements  is 
presented. 

AC34  Race  Events 

A  series  of  AC34-related  yacht  races  will  be  held  in  San  Francisco  Bay  in  summer-fall  2012 
(America's  Cup  World  Series  and  vessel  exhibition  races)  and  in  summer-fall  2013  (Louis  Vuitton 
Cup,  America's  Cup  Challenger  Series;  potential  America's  Cup  Defender  Selection  Series;  and  the 
Match).  In  addition,  a  Youth  America's  Cup  series  will  be  concurrently  held  in  2013,  along  with  a 
number  of  other  pre-  and  post-race  events.  As  described  in  detail  in  the  Final  EIR  and  Note  to  File, 
the  number  and  level  of  facilities  required  to  accommodate  2012  activities  will  be  less  than  that 
planned  to  accommodate  2013  because  the  number  of  races,  duration  of  events,  and  spectator  levels 
in  2012  will  be  less  than  in  2013.  These  venues  would  encompass  all  aspects  of  AC34  facilities  and 
services  needed  to  support  the  events;  the  venues  would  include  team  bases  and  operations,  support 
space,  media  operations,  hospitality  services,  sponsored  commercial  space,  and  entertainment  and 
spectator  areas. 

Two  AC34  World  Series  events  will  occur  in  the  San  Francisco  Bay  in  August  and  October  2012. 
Each  World  Series  will  run  approximately  one  week,  with  about  6  race  days  in  each  series,  along 
with  other  activity  days  (i.e.,  test  and  media  days),  and  rest  days.  AC34  2013  will  include  the  Louis 
Vuitton  Cup,  America's  Cup  Challenger  Series  (ACCS);  potential  America's  Cup  Defender  Series 
(ACDS);  and  the  Match.  Racing  will  culminate  with  the  Match  series  between  the  Defender  and  the 
Challenger  (winner  of  the  ACCS),  a  best  of  nine  matches.  The  races  will  start  on  July  4,  201 3  and 
run  through  September  24,  2013  (including  reserve  days).  The  total  number  of  race  days  is 
dependent  on  the  number  of  teams  competing,  and  if  an  ACDS  is  held,  it  is  expected  there  would  be 
a  total  of  approximately  45  race  days  and  40  non-racing  days  during  that  3-month  period. 

The  primary  race  area,  within  which  race  courses  would  be  set,  is  generally  defined  along  San 
Francisco's  northern  waterfront,  based  on  discussions  between  the  America's  Cup  Race 
Management  ("ACRM")  and  U.S.  Coast  Guard,  and  ongoing  outreach  conducted  by  the  Coast  Guard. 
In  2012,  the  race  area  will  be  generally  between  Piers  27-29  and  the  Golden  Gate  Bridge,  south  of 
Alcatraz  Island.  In  2013,  the  race  area  will  be  slightly  larger,  extending  a  short  distance  under  Golden 
Gate  Bridge,  and  including  waters  north  of  Alcatraz  Island.  The  size  of  the  primary  race  area  is 
subject  to  further  refinement  by  the  Coast  Guard. 

34^^  America 's  Cup  Host  and  Venue  Agreement  (Host  Agreement) 

On  December  14,  2010,  the  Board  of  Supervisors  for  the  City  and  County  of  San  Francisco  (City) 
endorsed  a  34th  America's  Cup  Host  and  Venue  Agreement  (Host  Agreement)^  with  the  America's 


34th  America's  Cup  Host  and  Venue  Agreement  among  the  City  and  County  of  San  Francisco,  the  America's  Cup  Event 
Authority,  LLC,  and  the  San  Francisco  America's  Cup  Organizing  Committee.  For  a  copy,  please  go  to: 

http://vvww.oewd.org/Development_Projects-Americas_Cup.aspx.  The  Golden  Gate  Yacht  Club,  which  holds  the  America's  Cup, 
delegated  to  the  Event  Authority  the  right  to  select  the  venue  for  AC34.  Certain  capitalized,  event-related  terms  used  in  this  document 
are  defined  in  the  Host  Agreement. 
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Cup  Event  Authority,  LLC  (Event  Authority)^  and  America's  Cup  Organizing  Committee  (ACOC),^  as 
the  City's  formal  bid  to  host  AC34.  On  December  31,  2010,  the  Golden  Gate  Yacht  Club  (GGYC) 
selected  San  Francisco  as  the  host  city  for  AC34.  Hereafter,  the  City  and  Event  Authority  are  referred 
to  collectively  as  the  "Project  Sponsors"  for  AC34.  The  Project  Sponsors  for  AC34  propose 
improvements  and  services  at  several  facilities  and  locations  to  support  AC34  events  and  activities. 

In  addition  to  the  provisions  for  AC34,  the  Host  Agreement  provided  the  Event  Authority  with  certain 
long-term  development  rights  as  a  means  for  recovering  the  investment  in  infrastructure  work  (Authority 
Infrastructure  Workj  to  improve  the  AC34  venue  sites.  Subject  to  various  contingencies,  the  Host 
Agreement  stated  that  if  the  Event  Authority  invests  at  least  $55  million  in  venue  infrastructure  before 
the  Match  race,  the  City  would  enter  into  Disposition  and  Development  Agreements  (DDAs)  with  the 
Event  Authority,  under  which  the  City  would  agree  to  lease  to  the  Authority  Piers  30-32  for  a  term  of  66 
years,  and  Seawall  Lot  330  for  a  term  of  75  years  and  possible  sale  under  certain  circumstances.  The 
Host  Agreement  included  a  balancing  process  under  which  the  Event  Authority  may  obtain  additional 
long-term  leases  for  one  or  more  of  the  short-term  venues  if  the  cost  of  the  pre-Match  Authority 
Infrastructure  Work  exceeds  $55  million.  The  Host  Agreement  also  included  provisions  that  could  lead 
to  long-term  use  of  Piers  19,  23,  and  29  and  long-term  marina  use  of  the  Open  Water  Basins  at  Piers 
32-36  and/or  Piers  14-2272  after  conclusion  of  the  AC34  race  events,  if  the  Event  Authority  undertook 
further  infrastructure  investment.  Any  DDA  or  long-term  lease  would  first  require  approval  by  the  Port 
Commission,  and  review  and  approval  by  the  City  through  the  Board  of  Supervisors. 

The  Host  Agreement  directed  that  any  such  future  long-term  development  plans  are  required  to 
undergo  separate  environmental  review  to  comply  with  CEQA,  when  site-specific  development 
program  details  are  proposed.  The  completion  of  such  future  CEQA  review  would  be  required  to 
support  any  permits  and  regulatory  approvals  associated  with  the  long-term  development 
improvements.  The  Final  EIR  includes  a  conceptual  analysis  of  the  environmental  impacts  of  potential 
development  of  all  of  the  above-noted  sites  taking  into  consideration:  (1 )  the  Port  of  San  Francisco 
Waterfront  Land  Use  Plan;  (2)  public  trust  considerations  including  public  access  standards;  (3)  the 
San  Francisco  Planning  Code  and  Zoning  Map;  and  (4)  consistency  with  the  Secretary  of  Interior's 
Standards  for  Historic  Rehabilitation. 

The  modifications  to  the  Project  that  is  approved  by  Port  Resolution  No.  12-34  authorize  use  of 
properties  for  AC34  event  use  only,  and  do  not  allow  any  sites  for  long-term  development  use,  nor 
long-term  marina  development  rights.  This  includes  reductions  in  infrastructure  investment  by  the 
Event  Authority  for  the  AC34  event.  Instead  the  parties  have  agreed  to  pursue  a  more  targeted  set  of 
infrastructure  improvements  for  the  AC34  events,  and  a  delivery  mechanism  where  the  Port  directly 
pays  for  and  performs  the  work,  or  in  certain  circumstances  reimburses  the  Event  Authority  in  cash 
for  infrastructure  work  it  performs  on  Port  property.  Rather  than  executing  and  approving  the  DDAs 
originally  contemplated  in  the  Host  Agreement,  the  parties  will  execute,  and  this  Port  Commission  will 
approve,  a  Lease  Disposition  Agreement  ("LDA")  for  the  venue  sites.  Furthermore,  the  number  of 
AC34  event  sites  is  reduced  from  the  venue  program  that  was  approved  by  the  Port  Commission  in 


-  The  Event  Authority  is  responsible  for  organizing  and  managing  AC34,  as  well  as  marketing  AC34  and  identifying  potential 

partners. 

'  The  ACOC  is  a  nonprofit  volunteer  group  of  local  civic  leaders  who  are  responsible  for  certain  obligations  under  the  Host 

Agreement,  including  assisting  the  Event  Authority  in  selling  event  sponsorships. 
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Port  Resolution  No.  11-80  on  December  16,  2011.  As  described  in  the  Note  to  File,  the  modified 
Project  consists  of  AC34  events  on  the  following:  1 )  Sites  under  Port  Commission  jurisdiction:  Pier 
19,  Pier  1972,  Pier  23,  Piers  27-2972,  East  Park  Pier  located  between  Pier  35  and  Pier  39,  Piers  30- 
32,  and  Pier  80,  Piers  19-23  water  area.  Piers  23-27-Northeast  Wharf  Open  Water  Basin,  Piers  29-31 
water  area,  Agriculture  Building  to  Pier  14  water  area,  and  Piers  32-36-Brannan  Street  Wharf  Open 
Water  Basin. ;  (2)  Other  sites  under  City  and  County  of  San  Francisco  jurisdiction:  Marina  Green, 
San  Francisco  Civic  Center,  Union  Square,  and  Justin  Herman  Plaza;  3)  Sites  under  National  Park 
Service  jurisdiction:  San  Francisco  Maritime  National  Historical  Park  ("SAFR"),  including  Aquatic  Park 
and  Municipal  Pier;  and  Fort  Mason  and  Alcatraz  Island  in  the  Golden  Gate  National  Recreation  Area 
("GGNRA").  Since  the  date  of  the  Note  to  File,  the  modified  Project  was  refined  further  to  eliminate 
temporary  berthing  within  the  Pier  14-22-1/2  Rincon  Point  Open  Water  Basin  in  its  entirety,  and  thus 
this  Open  Water  Basin  is  no  longer  included  in  the  Project;  AC34  berthing  is  still  included  in  water 
area  north  of  Pier  14. 


Piers  27-29  will  be  the  site  of  one  of  the  primary  AC34  venues  in  2013  -  the  America's  Cup  Village 
("AC  Village").  Pier  27  also  is  the  site  for  development  by  the  Port  of  the  James  R.  Herman  Cruise 
Terminal  and  Northeast  Wharf  Project  ("Cruise  Terminal  Project").  The  Cruise  Terminal  Project  will  be 
coordinated  with  the  AC34  Project  to  allow  the  initial  phase  of  the  cruise  terminal  building  to  be 
constructed  and  used  as  part  of  the  AC  Village  for  the  2013  America's  Cup  race  events.  The 
remainder  of  the  cruise  terminal  improvements  will  be  built  out  after  the  conclusion  of  AC34. 

The  Project  encompasses  all  aspects  of  AC34  facilities  and  services  needed  to  support  the  events, 
which  are  incorporated  as  part  of  the  Project.  The  venues  include  team  bases  and  operations, 
support  space,  media  operations,  hospitality  services,  sponsored  commercial  space,  and 
entertainment  and  spectator  areas.  The  number  and/or  use  of  venues  planned  for  AC34  events  in 
2012  are  different  from  that  proposed  in  2013  and  are  described  in  the  Note  to  File.  Below  is  a 
summary  list  of  the  uses  by  site  included  in  the  Project: 

AC34- 2012  Venues 

•  Marina  Green  (San  Francisco  Recreation  and  Parks  Department,  "SFRPD")  -  Spectator 
viewing  and  AC  Village,  media  center 

•  Marina  Green  West  (SFRPD)  -  Spectator  viewing,  hospitality  and  exhibition 

•  Fort  Mason  (GGNRA/NPS)  -  Broadcast  and  media  center,  hospitality  and  exhibition 

•  San  Francisco  Maritime  National  Historical  Park,  including  Aquatic  Park  (SAFR/NPS)  - 
Upland  video  screens,  spectator  viewing  and  hospitality 


The  Bay  Conservation  and  Development  Commissions  (BCDC)'s  San  Francisco  Waterfront  Special  Area  Plan  (Special  Area 
Plan  or  SAP)  designates  a  number  of  water  areas  within  its  jurisdiction  as  "Open  Water  Basins,"  which  have  defined  permitted  uses 
and  are  subject  to  specific  requirements  for  maintaining  these  areas  as  focal  points  along  the  waterfront. 

The  "seawall"  refers  to  the  foundation  upon  which  the  waterfront  was  constructed  and  consists  of  a  linear  embankment  of 
stone,  concrete,  and  wood.  The  "bulkhead  wharf"  consists  of  the  pile-supported  platform  that  runs  parallel  to  the  seawall  between 
piers  and  upon  which  bulkhead  buildings,  pier  entrances  and  other  supporting  structures  are  constructed.  The  seawall  is  integrated 
with  the  bulkhead  wharf  to  form  a  continuous,  unifying  structure.  Seawall  lots  are  parcels  that  arc  landward  of  the  city's  historic 
seawall,  west  of  the  Embarcadero. 

5 


Port  Commission  CEQA  Findings,  Attachment  A-1 

Port  Resolution  12-34 
April  24,  2012 

•  Alcatraz  Island  (GGNRA/NPS)  -  Private  event  special  use,  media  operations 

•  Piers  43  and  45  (Port)  -  Small  antenna  for  communications 

•  Piers  27-29  (Port)  -  Retail  and  exhibition  space 

•  Piers  19,  19-1/2  and  23  (Port)  -  AC34  operations,  support  and  media  center 

•  Piers  30-32  (Port)  -  Team  bases  and  team  hospitality,  and  berthing 

•  Pier  80  (Port)  -  Team  Bases  (if  no  team  bases  at  Pier  30-32,  or  if  additional  space  is  needed) 

•  Treasure  Island  (Treasure  Island  Development  Authority)  -  Temporary  helipad 

•  Justin  Herman  Plaza,  Union  Square,  San  Francisco  Civic  Center  Plaza  (City  and  SFRPD)  - 
Live  sites  with  outdoor  television  screens 

AC34  2013  Venues 

•  Marina  Green  (SFRPD)  -  Spectator  viewing,  hospitality  and  exhibition 

•  Marina  Green  West  (SFRPD)  -  Spectator  viewing,  hospitality  and  exhibition 

•  Fort  Mason  (GGNRA/NPS)  -  Hospitality  and  exhibition  space,  and  media  operations 

•  San  Francisco  Maritime  Historical  Park,  including  Aquatic  Park  (SAFR/NPS)  -  Upland  video 
screen,  spectator  viewing  and  hospitality 

•  Alcatraz  Island  (GGNRA/NPS)  -  Private  event  special  use,  media  operations 

•  Piers  43  and  45  (Port)  -  Small  antenna  for  communications 

•  East  Park  Piers  between  Piers  35  and  39  (Port)  -  Exhibition  and  hospitality 

•  Piers  27-29  and  Northeast  Wharf  Open  Water  Basin  (Port)  -  AC  Village  and  vessel  berthing 

•  Pier  19,  19-1/2,  23  and  29-1/2  (Port)  -  AC34  operations,  media  center,  hospitality,  and 
berthing 

•  Pier  9  and  Broadway  Open  Water  Basin  (Port)  -  AC34  boat  berthing 

•  Pier  14  North  (Port)  -  AC34  boat  berthing 

•  Piers  30-32  and  Brannan  Street  Wharf  Open  Water  Basin  (Port)  -  Team  bases  and  team 
hospitality  and  berthing 

•  Pier  80  (Port)  -  Ancillary  team  bases 

•  Treasure  Island  (Treasure  Island  Development  Authority)  -  Temporary  helipad 

•  Justin  Herman  Plaza,  Union  Square,  San  Francisco  Civic  Center  Plaza  (City  and  SFRPD)  - 
Live  Sites  with  outdoor  television  screens 

The  modified  Project  incorporates  new  information  that  updates  or  supplements  certain  aspects  of  the 
environmental  setting,  environmental  analysis  or  mitigation  measures  previously  presented  in  the 
Draft  EIR  project  description,  as  described  in  the  Final  EIR  and  the  Note  to  File.  They  include  the 
following: 

•  Updated  information  on  AC34  Implementation  Plans  -  A  summary  of  the  Implementation  Plans 
is  provided  below,  which  reflects  refinements,  and  updated  information  that  has  been 
incorporated  in  the  AC34; 

•  Updates  to  potential  fill  removal  sites  associated  with  amendments  to  the  BCDC  San  Francisco 
Waterfront  Special  Area  Plan  (SAP)  for  the  AC34; 

•  Updated  spectator  and  support  boat  estimates  for  AC34; 

•  Updated  and  augmented  air  quality  analyses  and  mitigation  measures  for  AC34; 
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•  Certain  AC34  operational  modifications  for  the  AC34  race  events,  including  primary  location  of 
AC34  race  area,  and  race  schedule  refinements; 

•  Certain  AC34  project  venue  design  modifications  or  reduced  construction  requirements  at 
certain  Port  facilities,  including  Pier  80,  Piers  30-32,  Brannan  Street  Wharf  Open  Water  Basin, 
Pier  14  North,  Pier  9  South,  Pier  19,  Pier  1972,  Pier  23,  and  Piers  27-29;  and  at  other  proposed 
spectator  venues,  including  Marina  Green,  Fort  Mason  and  Aquatic  Park; 

•  Certain  temporary  public  access  improvements  at  Port  facilities  for  the  AC34  201 3  events;  and 
certain  permanent  post-AC34  event  public  access  improvements  on  City  and  Port  properties; 
and 

•  Certain  changes  in  proposed  amendments  to  the  BCDC  SAP  for  the  AC34  project  to  increase 
public  access  and  provide  for  additional  public  benefits  such  as  fill  removal. 

Implementation  Plans 

The  Project  includes  approval  of  various  Implementation  Plans  developed  by  the  City,  in  consultation 
with  the  Event  Authority.  These  Implementation  Plans  describe  how  specific  aspects  of  the  race 
events  will  be  managed  in  2012  and  2013.  The  services  and  operational  strategies  contained  in  the 
Implementation  Plans  will  be  implemented  for  the  2012  events  and,  based  on  experiences  gained, 
may  be  refined  and  updated  to  incorporate  lessons  learned  and  improved  practices  for  2013  events. 
The  following  Implementation  Plans,  summarized  below,  have  been  informed  by,  and  coordinated 
with,  environmental  impact  and  mitigation  measures  in  the  Final  EIR,  and  are  approved  as  part  of  the 
Project. 

People  Plan  -  The  People  Plan  describes  a  safe,  reliable  and  efficient  traffic  and  transportation 
strategy  to  facilitate  the  movement  of  thousands  of  visitors  on  any  day  to  and  from  the  America's  Cup 
events.  It  is  oriented  to  minimize  private  automobile  use  and  plans  for  expanded  transportation 
access  by  multiple  modes  that  connect  visitors  to  AC34  events,  as  well  as  serve  residents  and 
workers  in  the  affected  areas  who  may  not  attend  AC34  events.  The  People  Plan  includes  provisions 
for  temporary  transit  enhancements  along  the  Embarcadero  corridor,  temporary  transit  service  to 
certain  AC34  venues,  enhancements  to  regional  transit  systems,  partial  street  closures  and  support 
facilities  to  encourage  pedestrian  and  bicycle  access,  and  satellite  parking  locations  with  connections 
to  public  transit. 

Parks  Event  Operations  Plan  -  The  Host  Agreement  states  that  as  a  further  element  of  the  People 
Plan,  the  City  shall  work  with  the  Event  Authority  "to  develop  and  implement  a  plan  to  secure  certain 
of  the  on-shore  spectator  areas  and  the  on-the-water  spectator  areas."  The  Parks  Event  Operations 
Plan  focuses  on  the  on-shore  spectator  venue  sites  and  some  secondary  viewing  areas,  developed  in 
consultation  with  the  Event  Authority  and  responsible  jurisdictional  authorities,  including  the  NPS, 
California  Department  of  Parks  and  Recreation,  Presidio  Trust,  and  San  Francisco  Recreation  and 
Parks  Department.  Key  considerations  to  be  addressed  in  the  Plan  are  crowd  management, 
resource  protection,  safety,  visitor  comfort,  visitor  experience  and  post-event  restoration.  The  Plan 
will  direct  cost-effective  solutions  and  management  functions  to  address  these  issues,  including 
description  of  roles  and  responsibilities  of  implementing  entities.  Certain  aspects  of  the  Parks  Event 
Operations  Plan  are  subject  to  further  planning  and  environmental  review  under  federal  law  in 
conjunction  with  the  applicable  federal  land  management  agencies,  and  the  plan  will  be  updated 
accordingly  when  those  reviews  are  complete. 

Water  and  Air  Traffic  Plan  -  Consistent  with  the  Host  Agreement,  the  City  developed  a  Water  and  Air 
Traffic  Plan  in  consultation  with  the  Event  Authority  and  America's  Cup  Race  Management  and  in 
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cooperation  with  members  of  the  Intergovernmental  Task  Force  and/or  other  governmental 
authorities  having  relevant  jurisdiction,  particularly  the  United  States  Coast  Guard  and  Federal 
Aviation  Administration.  The  purpose  of  the  Water  and  Air  Traffic  Plan  is  to  provide  guidelines  for 
adequate  and  safe  access  to  the  race  course  area  and  provisions  for  use  of  the  race  course  area  by 
AC34-related  water  transportation,  and  boater  information  targeting  boating  operations  that  protect 
environmental  and  water  quality  of  San  Francisco  Bay.  The  Water  and  Air  Traffic  Plan  would  include 
Special  Local  Regulations  established  by  the  U.S.  Coast  Guard  to  manage  with  on-going  commercial 
operations  on  the  Bay,  including,  but  not  limited  to:  cargo  transport,  commercial  fishing,  maintenance 
dredging,  ferry  boats,  and  cruise  ships.  The  U.  S.  Coast  Guard  is  currently  developing  those 
regulations,  and  the  plan  will  be  updated  to  reflect  those  regulations  upon  final  adoption. 

Zero  Waste  Plan  -  Consistent  with  the  provisions  of  the  Host  Agreement,  the  San  Francisco 
Department  of  the  Environment,  in  consultation  with  the  Event  Authority,  the  Port,  GGNRA,  and  SAFR 
have  developed  a  Zero  Waste  Plan  (also  referred  to  as  the  "Waste  Management  Plan")  that  sets  forth 
recycling,  composting  and  waste  reduction  measures  to  be  implemented  during  the  AC34  events,  to 
meet  or  exceed  the  City's  goals  for  landfill  diversion.  The  Plan  includes  requirements  for  food  and 
beverage  vendors  to  use  compostable  and/or  recyclable  to-go  food  utensils  and  packaging, 
requirements  for  vendors  to  maintain  adequate  composting  and  recycling  receptacles  and  service 
levels  to  meet  demand  for  expected  crowds,  coordination  with  local  recycling  and  composting  collection 
firms  to  ensure  adequate  collection  service,  and  prohibitions  on  the  use  of  non-recyclable  or 
non-compostable  food  service  materials  in  event  areas.  In  addition,  the  Zero  Waste  Plan  includes 
procedures  and  specifications  for  portable  restrooms  and  washing  stations  in  public  park  and  spectator 
areas. 

Sustainabilitv  Plan:  The  Event  Authority  has  developed  an  event  Sustainability  Plan  in  consultation 
with  the  San  Francisco  Department  of  the  Environment  and  other  involved  organizations.  The 
Sustainability  Plan  is  an  overarching  document  covering  event  sustainability  activities  implemented  by 
various  organizations,  including  sustainability-related  regulations  required  by  the  City  and  County  of 
San  Francisco,  and  onshore  and  offshore  event  sustainability  activities,  such  as  local 
employment,  carbon  emissions,  waste,  water,  food,  habitat  protection  and  transport. 

Team  Base  Operations  Manual:  The  Event  Authority,  in  consultation  with  the  Port,  will  develop  a  Team 
Base  Operations  Manual  that  identifies  all  environmental  and  safety  requirements,  standards  and  best 
management  practices  that  would  be  applicable  to  all  proposed  industrial-related  practices  at  the  team 
bases,  including  but  not  limited  to  boat  fabrication  and  assembly,  equipment  and  materials  use  and 
storage,  and  maintenance  and  cleaning  activities.  The  Team  Base  Operations  Manual  would  also 
contain  a  list  of  all  applicable  environmental  and  safety  permits  for  AC34,  including,  but  not  limited  to, 
those  that  may  be  required  by  the  California  Regional  Water  Quality  Control  Board~San  Francisco  Bay 
Region,  Bay  Area  Air  Quality  Management  District,  and  other  jurisdictional  agencies. 

Public  Safety  Plan:  The  City  has  developed,  in  consultation  with  the  Event  Authority,  a  Public  Safety 
Plan  to  address  all  reasonable  safety  and  security  measures  (including  emergency  and  rescue 
services)  to  protect  the  public,  media,  event  related  staff  and  competitors.  The  Public  Safety  Plan 
would  include  specific  measures  to  ensure  a  high  level  of  security  within  and  around  all  elements  of 
the  event  venues  and  within  and  around  sensitive  locations  such  as  airports,  rail,  BART,  and  metro 
and  bus  stations. 
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Workforce  Development  Plan:  As  indicated  in  the  Host  Agreement,  the  Event  Authority,  in 
consultation  with  the  City's  Office  of  Economic  and  Workforce  Development,  has  developed  a  local 
hiring  plan  consistent  with  Chapter  6.22  and  Chapter  83  of  the  San  Francisco  Administrative  Code. 
The  Workforce  Development  Plan  would  include  local  hiring  opportunities  for  San  Francisco  residents 
in  certain  required  AC34-related  infrastructure  improvements,  AC34  event  staging,  and  other  AC34 
event-related  activities. 

Youth  Involvement  Plan:  As  indicated  in  the  Host  Agreement,  the  Event  Authority  has  developed  a 
Youth  Involvement  Plan  in  consultation  with  the  San  Francisco  Department  of  Children,  Youth  and 
Their  Families.  The  plan  would  set  forth  the  approach  by  which  the  Event  Authority  would  incorporate 
and  support  sailing-related  programs  and  activities,  outreach,  event  internships,  and  other  activities 
related  to  the  event. 

Port  Tenant  Relocation 

The  Project  requires  the  relocation  of  existing  tenants  currently  leasing  and  occupying  Port  facilities 
that  will  be  used  for  AC34  venues  at  Piers  30-32,  Pier  19,  Pier  1972,  Pier  23,  Piers  27-29  and  Pier 
29/4,  prior  to  the  AC34  2012  event.  Specific  details  regarding  affected  tenants  and  uses  are 
described  on  pages  3-85  and  3-86  of  the  Final  EIR.  In  support  of  these  actions,  the  Port  Commission 
approved  a  Tenant  Relocation  Plan,  as  required  by  state  law,  which  sets  forth  relocation  benefits 
available  to  those  vacating  facilities.  The  Board  approved  a  new  lease  for  Bauer  Intelligent 
Transportation,  which  has  relocated  from  Piers  27-29,  on  February  20,  2012. 

BCDC  Plan  Amendments 

As  part  of  the  Project,  the  Port  has  proposed  amendments  to  the  San  Francisco  Bay  Conservation 
and  Development  Commission  ("BCDC")  Special  Area  Plan  ("SAP",  an  element  of  the  San  Francisco 
Bay  Plan).  The  proposed  amendments  are  required  to  permit  berthing  on  a  temporary  basis  for  AC34 
events  of  large  spectator  yachts,  race  support  vessels  and  smaller  recreational  boats  within  the 
following  locations:  1 )  Brannan  Street  Wharf  Open  Water  Basin  (Piers  32-36);  2)  Broadway  Open 
Water  Basin  (Piers  3-9);  and  3)  Northeast  Wharf  Open  Water  Basin  (Piers  19-27).  The  proposed 
SAP  amendments  do  not  provide  for  any  long-term  berthing  of  large  spectator  yachts,  or  other 
vessels.  The  SAP  amendments  will  include  requirements  to  remove  bay  fill  to  compensate  for  the 
use  of  these  Open  Water  Basins  for  berthing  of  AC34  boats,  vessels  and  large  spectator  yachts.  The 
Final  EIR  analyzes  the  following  fill  removal  sites  which  are  under  review  by  BCDC:  Pier  72,  Pier  64, 
Islais  Creek,  Pier  98  Lash  Terminal  pier.  Carmen's  on  China  Basin  Channel/Mission  Creek. 

B.      Project  Objectives 

The  Project  objectives  are  to: 

•  Establish  San  Francisco  and  San  Francisco  Bay's  identity  as  a  world-class  venue  for  the  sport  of 
sailing  and  generate  interest  in  the  sport  by  hosting  America's  Cup  World  Series  events  in  2012 
followed  by  successful  America's  Cup  events  in  2013 

•  Provide  public  viewing  opportunities  of  the  America's  Cup  and  the  America's  Cup  World  Series 
live  racing  events  at  close  range  from  various  locations  on  the  waterfront  around  Central  San 
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Francisco  Bay  to  increase  the  general  public's  access  to  the  event  and  expand  the  appeal  of  the 
sport  of  sailing  to  the  general  public 

•  Create  a  center  of  activity  for  the  America's  Cup  and  the  America's  Cup  World  Series  by 
improving  the  existing  resources  of  The  Embarcadero  and  the  San  Francisco  waterfront  to 
establish  a  cohesive  sense  of  place  and  identity  for  the  AC34  participants  (i.e.,  teams,  event 
guests  and  staff,  media  personnel),  visitors,  and  spectators  of  the  events  that  enhance  the 
landside  viewing  opportunities  and  provide  adequate  facilities  for  spectator  vessels 

•  Provide  infrastructure  upgrades  and  other  installations  to  improve  existing  facilities  in 
consolidated  areas  for  team  base  activities,  spectator  viewing,  and  entertainment  venues, 
including  the  public  piers  along  San  Francisco's  waterfront,  for  use  during  the  America's  Cup  in 
2013  and  the  America's  Cup  World  Series  in  2012,  consistent  with  Port  of  San  Francisco 
building  code  requirements  and  the  Secretary  of  the  Interior's  Standards  for  the  Treatment  of 
Historic  Properties  (Secretary's  Standards) 

•  Facilitate  access  to  and  from  desired  destinations  based  on  smart  transportation  strategies 
presented  in  the  America's  Cup  People  Plan  for  the  racing  teams,  event  personnel,  event 
sponsors,  members  of  the  media,  and  spectators,  while  satisfying  the  access  needs  of 
residents,  workers,  and  visitors  not  associated  with  the  races 

•  Emphasize  natural  resource  stewardship  by  incorporating  sustainability  principles  in  the 
planning  and  management  of  all  race  events  and  operations,  including  zero  waste  strategies 
identified  in  the  America's  Cup  Waste  Management  Plan 

•  Implement  navigational  and  operational  safety  guidelines  for  race  team,  support,  and  spectator 
boat  activities  associated  with  the  America's  Cup  and  the  America's  Cup  World  Series  that  meet 
United  States  Coast  Guard  regulations,  the  America's  Cup  Protocol,  and  the  safe  limits  of  event 
boats  and  equipment;  minimize  conflicts  with  existing  commercial  maritime  activities;  and 
establish  sustainable  environmental  practices  and  standards  to  help  protect  the  ecological 
health  of  San  Francisco  Bay 

•  Encourage  investment  in  infrastructure  upgrades  on  Port  property  required  to  stage  the 
America's  Cup  and  the  America's  Cup  World  Series 

C.      Environmental  Review 


Project  Final  EIR 

Pursuant  to  and  in  accordance  with  the  requirements  of  Section  21094  of  the  Public  Resources  Code 
and  Section  15152  of  the  CEQA  Guidelines,  the  San  Francisco  Planning  Department  prepared  a 
Final  EIR  for  34"^  America's  Cup  and  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf 
Projects. 

In  accordance  with  Sections  15063  and  15082  of  the  CEQA  Guidelines,  the  San  Francisco  Planning 
Department,  as  lead  agency,  published  a  Notice  of  Preparation  ("NOP")  on  February  9,  201 1,  and 
conducted  scoping  meetings  for  the  EIR  on  February  23  and  24,  201 1 .  The  NOP  was  circulated  to 
local,  state,  and  federal  agencies  and  to  other  interested  parties  on  February  9,  201 1,  initiating  a 
public  comment  period  that  extended  through  March  1 1 ,  201 1 . 
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As  indicated  in  the  NOP,  the  EIR  addressed  the  full  range  of  environmental  impacts  of  the  Project. 
The  NOP  included  a  preliminary  list  of  the  potential  environmental  impacts.  The  NOP  provided  a 
general  description  of  the  Project,  locations,  and  objectives  (see  Appendix  NOP-1  in  Volume  4  of  the 
Final  EIR  for  a  copy  of  the  NOP). 

Pursuant  to  CEQA  Guidelines  Section  15083,  the  San  Francisco  Planning  Department  held  two 
public  scoping  meetings  on  February  23,  201 1  at  the  Port  of  San  Francisco  office  at  Pier  1 ,  and  on 
February  24,  2011  at  San  Francisco  City  Hall,  both  located  in  San  Francisco.  The  purpose  of  the 
meetings  was  to  present  the  proposed  Project  to  the  public  and  receive  public  input  regarding  the 
scope  of  the  EIR  analysis.  Attendees  were  provided  an  opportunity  to  voice  comments  or  concerns 
regarding  potential  effects  of  the  Project. 

The  public  scoping  process  and  the  comments  received  in  response  to  the  NOP  yielded  both  written 
and  oral  comments.  The  comment  letters,  transcript  of  the  scoping  meeting,  and  reproductions  of  the 
comment  cards  are  available  for  public  review  at  the  Environmental  Planning  Division  of  the  San 
Francisco  Planning  Department,  1650  Mission  Street,  San  Francisco,  CA.  The  comments  submitted 
during  the  scoping  process  addressed  concerns  regarding  land  use,  plans  and  policies,  aesthetics, 
air  quality,  long  term  development,  transportation,  biological  resources,  cultural  resources,  hydrology 
and  water  quality,  and  cumulative  impacts. 

The  San  Francisco  Planning  Department  then  prepared  the  Draft  EIR,  which  describes  the  Project 
and  the  environmental  setting,  identifies  potential  impacts,  presents  mitigation  measures  for  impacts 
found  to  be  significant  or  potentially  significant,  and  evaluates  Project  alternatives.  The  Draft  EIR 
analyzes  the  impacts  associated  with  the  Project  as  originally  proposed,  and  identifies  mitigation 
measures  applicable  to  reduce  impacts  found  to  be  significant  or  potentially  significant.  It  also 
includes  an  analysis  of  four  alternatives  to  the  Project,  including  the  No  Project  Alternative,  a 
Reduced  Berthing  Alternative,  an  Open  Ocean  Alternative,  and  a  Reduced  Intensity  Alternative.  In 
assessing  construction  and  operational  impacts  of  the  Project,  the  EIR  also  considers  the  combined 
effects  of  the  Project  with  the  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Project,  and 
the  contribution  of  Project  impacts  to  cumulative  impacts  associated  with  the  Project  in  combination 
with  other  past,  present,  and  future  actions  with  potential  for  impacts  on  the  same  resources. 

Each  environmental  issue  presented  in  the  Draft  EIR  is  analyzed  with  respect  to  significance  criteria 
that  are  based  on  the  San  Francisco  Planning  Department  Environmental  Planning  Division  ("EP") 
guidance  regarding  the  environmental  effects  to  be  considered  significant.  EP  guidance  is,  in  turn, 
based  on  CEQA  Guidelines  Appendix  G,  with  some  modifications. 

On  July  1 1 ,  201 1 ,  the  Draft  EIR  was  circulated  to  local,  state,  and  federal  agencies  and  to  interested 
organizations  and  individuals  for  review  and  comment  during  a  45-day  public  review  period,  which 
closed  on  August  25,  201 1 .  A  public  hearing  was  held  by  the  Planning  Commission  on  the  Draft  EIR 
to  accept  written  or  oral  comments  on  August  1 1 ,  201 1 .  During  the  public  review  period,  the  San 
Francisco  Planning  Department  received  235  comment  letters  sent  through  the  mail  or  email  and  45 
oral  comments  from  speakers  at  the  public  hearings.  A  court  reporter  was  present  at  the  public 
hearing,  transcribed  the  oral  comments  verbatim,  and  prepared  a  written  transcript,  which  is  provided 
in  the  Comments  and  Responses  document,  described  below. 
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The  Comments  and  Responses  document  was  published  on  December  1 ,  201 1 ,  and  it  included 
copies  of  all  of  the  comments  received  on  the  Draft  EIR  as  well  as  responses  to  those  comments. 
The  Comments  and  Responses  document  provided  additional,  updated  information,  and  clarification 
on  issues  raised  by  commenters.  In  addition,  Chapter  11  of  the  Comments  and  Responses 
document  included  the  description  and  analysis  of  an  AC34  Project  Variant  and  a  Reduced  Intensity 
Sub-Alternative.  The  modified  Project  as  defined  herein  is  analyzed  in  the  "Reduced  Intensity  AC34 
and  Long-Term  Development  Sub-Alternative"  in  the  Final  EIR,  and  in  the  Note  to  File.  The  modified 
Project  includes  reductions  in  the  amount  of  construction;  fewer  spectator  venues;  updated,  reduced 
estimates  of  spectator  boats  associated  with  AC34  events;  and  additional  air  quality  mitigation 
measures  that  reduce  but  do  not  eliminate  the  extent  of  significant  air  quality  impacts  described  in  the 
Draft  EIR.  The  Final  EIR  concluded  that  either  the  Reduced  Intensity  Alternative  or  the  Reduced 
Intensity  Sub-Alternative  were  considered  the  environmentally  superior  alternative.  However,  due  to 
the  reduction  in  number  of  event  sites  and  the  elimination  of  long-term  development  and  marina  sites, 
the  Project,  as  modified  and  analyzed  in  the  Note  to  File,  is  now  the  environmentally  superior 
alternative. 

The  Planning  Commission  reviewed  and  considered  the  Final  EIR,  which  includes  the  Draft  EIR,  the 
Comments  and  Responses  document,  and  all  of  the  supporting  information.  The  Final  EIR  also 
analyzed  the  potential  effects  of  the  Project  on  achieving  the  34"^  America's  Cup  objectives  specified 
in  the  Final  EIR.  In  certifying  the  Final  EIR  by  its  Motion  No.  18514,  the  Planning  Commission 
determined  that  the  Final  EIR  does  not  add  significant  new  information  to  the  Draft  EIR  that  would 
require  recirculation  of  the  EIR  under  CEQA  because  the  Final  EIR  contains  no  information  revealing: 
(1 )  any  new  significant  environmental  impact  that  would  result  from  the  Project  or  from  a  new 
mitigation  measure  proposed  to  be  implemented;  (2)  any  substantial  increase  in  the  severity  of  a 
previously  identified  environmental  impact;  (3)  any  feasible  project  alternative  or  mitigation  measure 
considerably  different  from  others  previously  analyzed  that  would  clearly  lessen  the  environmental 
impacts  of  the  Project,  but  that  was  rejected  by  the  Project's  proponents;  or  (4)  that  the  Draft  EIR  was 
so  fundamentally  and  basically  inadequate  and  conclusory  in  nature  that  meaningful  public  review 
and  comment  were  precluded.  The  Board  of  Supervisors  upheld  the  Planning  Commission's 
certification  of  the  Final  EIR  on  January  24,  2012  by  its  Motion  No.  Ml 2-011.  As  discussed  in  the 
Note  to  File,  the  modified  Project  further  reduces  the  number  of  event  venue  sites  and  excludes  long- 
term  development  sites,  which  would  result  in  a  further  reduction  of  environmental  effects,  and  a 
reduction  in  required  mitigation  measures  included  in  the  MMRP.  The  Port  Commission  concurs  with 
the  determination  of  the  Planning  Commission  and  the  Planning  Department's  conclusion  that  the 
Project  as  modified  has  been  considered  and  reviewed  in  the  Final  EIR,  as  required  by  CEQA,  for  the 
reasons  set  forth  in  the  Note  to  File  dated  March  20,  2012.  The  Final  EIR  fully  analyzed  the  Project 
proposed  for  approval  by  the  Port  Commission.  No  new  impacts  have  been  identified  that  have  not 
been  analyzed  in  the  Final  EIR. 

D.      Environmental  Analysis  of  the  Modified  Project 

As  discussed,  the  modified  Project  is  fully  analyzed  in  the  Final  EIR  in  the  Comments  and  Responses 
document.  Chapter  1 1 ,  (referred  to  there  as  the  "Reduced  Intensity  AC  34  and  Long  Term 
Development  Sub-Alternative")  and  the  Note  to  File.  These  analyses  concluded  that  the  potential 
environmental  effects  of  the  Project  are  similar  to  or  less  than  the  environmental  effects  of  the  Draft 
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EIR  AC34  Project.  The  differences  in  the  project  elements  and  the  impacts  and  mitigation  measures 
between  the  Project  and  the  Draft  EIR  AC34  Project  are  summarized  below. 

The  Project  elements  that  differ  from  those  in  the  Draft  EIR  AC34  project  would  either  result  in  the 
same  impacts  as  for  the  Draft  EIR  AC34  Project  or  would  reduce  impacts  as  compared  to  the  Draft 
EIR  project.  The  Comments  and  Responses  document,  Chapter  11,  Section  11.3.2,  Environmental 
Effects  of  the  AC34  Project  Variant,  Section  11.5.2,  Environmental  Effects  of  the  Reduced  Intensity 
AC  34  and  Long  Term  Development  Sub-Alternative,  Table  11-8,  Comparison  of  the  Significant 
Environmental  Impacts  of  the  Draft  EIR  AC34  Project  and  the  Reduced  Intensity  AC  34  and  Long 
Term  Development  Sub-Alternative,  and  the  Note  to  File  provide  a  summary  of  how  the  impacts  and 
mitigation  measures  of  the  modified  Project  compare  to  the  Draft  EIR  AC34  Project.  In  addition, 
Chapter  12.13  presents  an  updated  air  quality  impact  analysis  that  includes  new  air  quality  mitigation 
measures  that  will  reduce  the  severity  of  significant  effects  by  reducing  Project  emissions,  although 
not  to  a  less-than-significant  effect. 

In  summary,  the  Project  would  have  the  same  impacts  as  the  Draft  EIR  Project  except  for  the 
following  reductions.  The  modified  Project  would  reduce  impacts  on  Cultural  Resources  and  would 
not  require  implementation  of  Mitigation  Measure  M-CP-la.  In  addition,  it  would  avoid  direct  impacts 
at  Pier  26,  Pier  28  and  Seawall  Lot  330  because  these  sites  have  been  withdrawn  as  venues  for  the 
AC34  event  (no  temporary  or  permanent  facilities  proposed);  and  would  avoid  direct  impacts  at  Fort 
Baker  at  Cavallo  Point  and  Crissy  Field  because  these  sites  have  been  withdrawn  from  the  Project  as 
primary  spectator  venues  (no  temporary  facilities  or  programmed  activities  proposed).  Furthermore, 
because  it  would  not  include  any  long  term  pier  and  marina  development  rights,  the  modified  Project 
would  avoid  all  long-term  development  impacts  at  Piers  19,  19-1/2  and  23,  29,  26,  28,  30-32,  and  54, 
Seawall  Lot  330,  and  the  Rincon  Point  and  Brannan  Street  Wharf  Open  Water  Basins. 

E.      Approval  Actions 

San  Francisco  Planning  Commission 

•      Certification  of  the  Final  EIR 
San  Francisco  Port  Commission 


•  Approval  of  the  AC34  project,  LDA  for  AC34  venues  regarding  improvements  to  Port 
property,  and  other  conditions  to  delivery  of  venues  on  Port  property  through  venue  leases 
and  venue  licenses;  adoption  of  CEQA  findings  and  a  Mitigation  Monitoring  and  Reporting 
Program 

•  •    Approval  of  a  standard  venue  lease  form  to  be  used  as  the  basis  for  venue  leases  and 

venue  licenses  for  the  Project 

•  ■    Approval  of  construction  and  financing  measures,  contracts,  and  modifications  to  contracts, 

as  needed,  for  improvements  to  implement  the  LDA 

Approval  of  construction  and  financing  measures,  contracts,  and  modifications  to  contracts 
for  improvements  required  to  implement  the  Mitigation  Monitoring  and  Reporting  Program  and  to 
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comply  with  Project-related  permits,  including  a  lease  amendment  with  BAE  Systems  San  Francisco 
Ship  Repair,  Inc.  and  an  agreement  with  the  San  Francisco  Public  Utilities  Commission  regarding 
the  installation  and  operation  of  a  new  shoreside  power  facility  at  Pier  JOSan  Francisco 
Recreation  and  Park  Commission 

•  Approval  of  special  use  permit  for  San  Francisco  Marina  and  Marina  Green,  Justin  Herman 
Plaza,  Union  Square  and  Civic  Center  Plaza 

San  Francisco  Board  of  Supervisors 

•  Consideration  of  appeals  of  the  Planning  Commission's  certification  of  the  Final  EIR 

•  Adoption  of  CEQA  findings  and  a  Mitigation  Monitoring  and  Reporting  Program 

•  Approval  of  agreements,  if  any,  between  CCSF  and  Event  Authority  regarding 
responsibilities  for  implementing  actions  to  stage  the  AC34  events 

•  Approval  of  the  AC34  project,  including  the-Lease  Disposition  Agreement  for  AC34  venues, 
and  the  34th  America's  Cup  Host  and  Venue  Agreement 

•  Formation  of  Infrastructure  Financing  District 

United  States  Coast  Guard 

•  Issue  a  Marine  Event  Permit.  Captain  of  the  Port  (COTP)  issues  marine  event  permits  for 
activities  including  regattas,  fireworks  displays,  and  other  events  held  on  the  navigable 
waters  of  the  United  States.  AC34  marine  events,  including  sailing  races  and  fireworks 
displays,  will  require  a  marine  event  permit  from  the  COTP. 

•  Issue  Special  Local  Regulation  (SLR).  The  COTP  is  authorized  to  establish  regulations  in 
conjunction  with  the  AC34  race  area  that  are  deemed  necessary  to  ensure  safety  of  life  on  the 
navigable  waters.  Such  regulations  will  aim  to  facilitate  public  safety,  vessel  traffic  safety,  and 
protection  of  the  environment  on  waters  of  the  Bay.  The  SLR  will  be  incorporated  into  the 
Code  of  Federal  Regulations  and  would  apply  to  the  AC34  events. 

Federal  Aviation  Administration 

•  Determination  of  flight  area  requirements 

United  States  Army  Corps  of  Engineers 

•  Rivers  and  Harbors  Act,  Section  10  permit  to  authorize  structures  in  navigable  waters  of  the 
U.S. 

•  Marine  Protection,  Research  and  Sanctuaries  Act  of  1972,  Section  103 

United  States  Fisfi  and  Wildlife  Service 

•  Consultation  under  Section  7  of  the  Federal  Endangered  Species  Act,  in  conjunction  with 
the  federal  permits  above  and  the  National  Park  Service  permit  and  the  U.S.  Army  Corps  of 
Engineers  Section  10  permit 

National  Marine  Fisheries  Service 

•  Consultation  under  Section  7  of  the  Federal  Endangered  Species  Act,  in  conjunction  with 
federal  permits 

•  Incidental  Harassment  Authorization  under  the  Marine  Mammal  Protection  Act  (MMPA) 
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National  Historic  Preservation  Act  Section  106  Compliance 

•  State  Historic  Preservation  Officer  consultation,  in  conjunction  with  federal  permits 

National  Park  Service 

•  Permits  to  use  GGNRA  and  SAFR  lands,  including  Fort  Mason,  Aquatic  Park,  and 
Alcatraz 

•  Historic  preservation  consultation  with  the  National  Park  Service,  Golden  Gate  National 
Recreation  Area  in  accordance  with  its  Programmatic  Agreement  with  the  State  Historic 
Preservation  Office 

Presidio  Trust 

•  Any  permits  that  may  be  required  for  necessary  area  closures  within  its  jurisdiction  in  the 
Presidio 

San  Francisco  Bay  Conservation  and  Development  Commission 

•  Approval  of  San  Francisco  Bay  Plan,  San  Francisco  Waterfront  Special  Area  Plan 
amendments 

•  Approval  of  one  or  more  Administrative  and  Major  Permits  for  fill  and  uses  in  San  Francisco 
Bay  and  the  Bay  shoreline 

California  State  Lands  Commission 

•  Consultation  regarding  use  plan,  dredging  lease,  and  Public  Trust  determination 

California  Regional  Water  Quality  Control  Board,  San  Francisco  Bay  Region 

•  Section  401  Water  Quality  Certification  and  any  associated  Waste  Discharge 
Requirements;  Construction  General  Permit  coverage  and  Industrial  Stormwater  Permit 
Coverage,  as  applicable 

California  Department  of  Fish  and  Game 

•  California  Endangered  Species  Act  Take  Assessment  and  possible  2081  Incidental  Take 
Permit 

Bay  Area  Air  Quality  Management  District 

•  Authority  to  Construct  and  Permit  to  Operate  applicable  facilities 

F.      Content  and  Location  of  Record 


The  record  upon  which  all  findings  and  determinations  related  to  the  Project  are  based  includes  the 
following: 

■    The  Draft  EIR  and  all  documents  referenced  in  or  relied  upon  by  the  Final  EIR  (The 
references  in  these  findings  to  the  EIR  or  Final  EIR  include  both  the  Draft  EIR  and  the 
Comments  and  Responses  document  and  any  Errata  Sheets,  and  Note  to  File.) 
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■  All  information  (including  written  evidence  and  testimony)  provided  by  City  staff  before  the 
Planning  Commission  and  the  Board  relating  to  the  Final  EIR,  the  Note  to  File,  the  Project, 
and  the  alternatives  set  forth  in  the  Final  EIR. 

■  All  information  (including  written  evidence  and  testimony)  presented  to  the  Board  and  the 
Planning  Commission  by  the  environmental  consultant  and  sub-consultants  who  prepared 
the  EIR  or  incorporated  into  reports  presented  to  the  Board. 

■  All  information  presented  at  any  public  hearing  or  workshop  related  to  the  Project  and  the 
EIR. 

■  The  Mitigation  Monitoring  and  Reporting  Program. 

•    All  other  documents  available  to  the  Board,  Port  Commission,  the  Planning  Commission, 
and  the  Planning  Department  and  the  public,  comprising  the  administrative  record  pursuant 
to  Public  Resources  Code  Section  21 167.6(e). 

The  Port  Commission  has  relied  on  all  of  the  documents  listed  above  in  reaching  its  decision  on  the 
Project,  even  if  not  every  document  was  formally  presented  to  the  Port  Commission.  A  copy  of  all 
letters  regarding  the  Draft  EIR  received  during  the  public  review  period,  the  administrative  record,  and 
background  documentation  for  the  Final  EIR,  including  the  Note  to  File,  are  available  at  the  San 
Francisco  Planning  Department,  1650  Mission  Street,  San  Francisco.  Linda  Avery  is  the  Custodian 
of  Records  for  the  Planning  Department.  Materials  concerning  approval  of  the  Project  and  adoption 
of  these  findings  maintained  at  the  Port  of  San  Francisco,  Pier  1 ,  San  Francisco,  are  available  at  their 
office.  The  Custodian  of  Records  for  the  Port  of  San  Francisco  is  Amy  Quesada.  All  files  have  been 
available  to  the  Port  Commission  and  the  public  for  review  in  considering  these  findings  and  whether 
to  approve  the  Project. 

G.  Findings  about  Significant  Environmental  Impacts  and  Mitigation  Measures 

The  following  Sections  II,  III  and  IV  set  forth  the  Port  Commission's  findings  about  the  Final  EIR's 
determinations  regarding  significant  environmental  impacts  and  the  mitigation  measures  proposed  to 
address  them.  These  findings  provide  the  written  analysis  and  conclusions  of  the  Port  Commission 
regarding  the  environmental  impacts  of  the  Project  and  the  mitigation  measures  included  as  part  of 
the  Final  EIR  and  adopted  by  the  Port  Commission  as  part  of  the  Project.  To  avoid  duplication  and 
redundancy,  and  because  the  Port  Commission  agrees  with,  and  hereby  adopts,  the  conclusions  in 
the  Final  EIR  and  the  Note  to  File,  these  findings  will  not  repeat  the  analysis  and  conclusions  in  the 
Final  EIR  and  Note  to  File,  but  instead  incorporate  them  by  reference  in  these  findings  and  rely  upon 
them  as  substantial  evidence  supporting  these  findings. 

In  making  these  findings,  the  Port  Commission  has  considered  the  opinions  of  City  staff  and  experts, 
other  agencies,  and  members  of  the  public.  The  Port  Commission  finds  that  the  determination  of 
significance  thresholds  is  a  judgment  decision  within  the  discretion  of  the  Port  Commission  and  the 
City  and  County  of  San  Francisco;  the  significance  thresholds  used  in  the  EIR  are  supported  by 
substantial  evidence  in  the  record,  including  the  expert  opinion  of  the  EIR  preparers  and  City  staff; 
and  the  significance  thresholds  used  in  the  EIR  provide  reasonable  and  appropriate  means  of 
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assessing  the  significance  of  the  adverse  environmental  effects  of  the  Project.  Thus,  although,  as  a 
legal  matter,  the  Port  Commission  is  not  bound  by  the  significance  determinations  in  the  EIR  (see 
Public  Resources  Code,  Section  21082.2(e)),  the  Port  Commission  finds  them  persuasive  and  hereby 
adopts  them  as  its  own. 

These  findings  do  not  attempt  to  describe  the  full  analysis  of  each  environmental  impact  contained  in 
the  Final  EIR.  Instead,  a  full  explanation  of  these  environmental  findings  and  conclusions  can  be 
found  in  the  Final  EIR  and  Note  to  File,  and  these  findings  hereby  incorporate  by  reference  that 
discussion  and  analysis  supporting  the  determination  regarding  the  Project  impacts  and  mitigation 
measures  designed  to  address  those  impacts.  In  making  these  findings,  the  Port  Commission 
ratifies,  adopts,  and  incorporates  in  these  findings  the  determinations  and  conclusions  of  the  Final 
EIR  and  Note  to  File  relating  to  environmental  impacts  and  mitigation  measures,  except  to  the  extent 
any  such  determinations  and  conclusions  are  specifically  and  expressly  modified  by  these  findings. 

As  set  forth  below,  the  Port  Commission  adopts  and  incorporates  all  of  the  mitigation  measures  set 
forth  in  the  Final  EIR  for  the  Project  and  the  attached  MMRP  to  substantially  lessen  or  avoid  the 
potentially  significant  and  significant  impacts  of  the  Project.  Because  the  Project  has  changed,  the 
Port  Commission  is  not  adopting  all  of  the  mitigation  measures  proposed  for  the  original  Project 
analyzed  in  the  EIR.  More  detail  is  provided  below  on  those  mitigation  measures.  None  of  the 
impacts  or  mitigation  measures  for  the  long  term  development  rights  are  included  in  this  Attachment 
A,  since  no  long  term  development  rights  are  being  approved  as  part  of  the  modified  Project.  The 
Port  Commission  intends  to  adopt  each  of  the  mitigation  measures  proposed  in  the  Final  EIR  for  the 
modified  AC34  Project  to  reduce  or  eliminate  significant  impacts  resulting  from  the  Project. 
Accordingly,  in  the  event  a  mitigation  measure  recommended  in  the  Final  EIR  for  the  AC34  Project, 
as  modified,  has  inadvertently  been  omitted  in  these  findings  or  the  MMRP,  such  mitigation  measure 
is  hereby  adopted  and  incorporated  in  the  findings  below  by  reference.  In  addition,  in  the  event  the 
language  describing  a  mitigation  measure  set  forth  in  these  findings  or  the  MMRP  fails  to  accurately 
reflect  the  mitigation  measures  in  the  Final  EIR  for  the  Project  due  to  a  clerical  error,  the  language  of 
the  policies  and  implementation  measures  as  set  forth  in  the  Final  EIR  shall  control.  The  impact 
numbers  and  mitigation  measure  numbers  used  in  these  findings  reflect  the  information  contained  in 
the  Final  EIR. 

In  the  Sections  II,  III  and  IV  below,  the  same  findings  are  made  for  a  category  of  environmental 
impacts  and  mitigation  measures.  Rather  than  repeat  the  identical  finding  to  address  each  and  every 
significant  effect  and  mitigation  measure,  the  initial  finding  obviates  the  need  for  such  repetition 
because  in  no  instance  is  the  Port  Commission  rejecting  the  conclusions  of  the  Final  EIR  and  Note  to 
File  or  the  mitigation  measures  recommended  in  the  Final  EIR  and  Note  to  File  for  the  Project. 

II.   IMPACTS  FOUND  NOT  TO  BE  SIGNIFICANT  AND  THUS  DO  NOT  REQUIRE  MITIGATION 

Under  CEQA,  no  mitigation  measures  are  required  for  impacts  that  are  less  than  significant  (Public 
Resources  Code,  Section  21002;  CEQA  Guidelines,  Sections  15126.4  (a)(3),  15091).  The  Final  EIR 
and  Note  to  File  identified  impact  areas  found  not  to  be  significant  for  the  entire  AC34  Project  and/or 
certain  major  Project  components  as  well  as  areas  for  which  the  Project  had  no  impact.  Based  on  the 
evidence  in  the  whole  record  of  this  proceeding,  the  Port  Commission  finds  that  the  implementation  of 
the  AC34  Project  will  result  in  less-than-significant  impacts  (or,  where  indicated,  no  impact)  in  the 
following  areas  and  that  these  impact  areas,  therefore,  do  not  require  mitigation. 
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Project-Level  Impacts 
Land  Use 

■  Impact  LU-1 :  Construction  and  operation  of  the  America's  Cup  facilities  and  events  in  2012 
and  2013  would  not  physically  divide  an  established  community. 

■  Impact  LU-2:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
conflict  with  any  applicable  land  use  plan,  policy,  or  regulation  of  an  agency  with  jurisdiction 
over  the  project  (including  but  not  limited  to  the  general  plan,  specific  plan,  local  coastal 
program,  or  zoning  ordinance)  adopted  for  the  purpose  of  avoiding  or  mitigating  an 
environmental  effect. 

■  Impact  LU-3:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
have  a  substantial  adverse  effect  on  the  existing  character  of  the  project  sites  and  vicinities. 

Aesthetics 

"    Impact  AE-1 :  Construction  and  operation  of  the  AC34  facilities  and  events  would  not  have  a 
substantial  adverse  effect  on  a  scenic  vista. 

•  Impact  AE-2:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
affect  scenic  resources  (vistas,  roadways,  and  designated  scenic  areas)  or  the  visual  character 
of  the  project  sites  and  surroundings. 

•  Impact  AE-3:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
substantially  damage  scenic  resources  or  other  features  of  the  built  environment  that 
contribute  to  a  scenic  public  setting. 

■  Impact  AE-4:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
create  a  new  source  of  substantial  light  or  glare  that  would  adversely  affect  daytime  or 
nighttime  views  in  the  area. 

Population  and  Housing 

■  Impact  PH-1 :  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
induce  substantial  population  growth  in  the  area,  either  directly  (for  example,  by  constructing 
new  homes)  or  indirectly  (for  example,  by  establishing  substantial  new  employment 
opportunities  that  attract  employees  to  an  area  or  through  extension  of  roads  or  other 
infrastructure). 

■  Impact  PH-2:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
displace  existing  housing  units  or  create  substantial  demand  for  additional  housing. 

Cultural  and  Paleontological  Resources 

■  Impact  CP-3:  Construction  and  operation  of  the  proposed  AC34  project  would  not  directly  or 
indirectly  destroy  a  unique  paleontological  resource  or  site  or  unique  geological  feature. 

Transportation  and  Circulation 

■  Impact  TR-1 3:  Implementation  of  the  AC34  201 2  events  would  have  less  than  significant 
impacts  at  the  signalized  intersection  of  King/Fourth  that  would  operate  at  LOS  E  under 
Existing  plus  AC34  2012  conditions,  and  unsignalized  intersections  of  Jackson/Arguello  and 
Pacific/Presidio  where  the  worst  approach  would  operate  at  LOS  E  or  LOS  F  under  Existing 
plus  AC34  2012  conditions. 
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■  Impact  TR-14:  Implementation  of  the  AC34  2012  events  would  have  less  than  significant 
impacts  at  29  study  intersections  that  would  operate  at  LOS  D  or  better  under  Existing  plus 
AC34  2012  conditions. 

■  Impact  TR-28:  Implementation  of  the  AC34  2012  events  would  have  less  than  significant 
impacts  on  transit  operations  at  secondary  viewing  areas. 

■  Impact  TR-29:  Implementation  of  the  AC34  2012  events  would  not  create  potentially 
hazardous  conditions  for  bicyclists  or  otherwise  substantially  interfere  with  bicycle  accessibility 
to  the  project  sites  and  adjoining  areas. 

■  Impact  TR-30:  Implementation  of  the  AC34  2012  events  would  not  create  potentially 
hazardous  conditions  for  bicyclists  or  otherwise  substantially  interfere  with  bicycle  accessibility 
at  secondary  viewing  areas. 

■  Impact  TR-31 :  Implementation  of  the  AC34  201 2  events  would  not  result  in  substantial 
overcrowding  on  public  sidewalks,  create  hazardous  conditions  for  pedestrians,  or  otherwise 
interfere  with  pedestrian  accessibility  to  the  project  site  or  adjoining  areas. 

■  Impact  TR-32:  Implementation  of  the  AC34  2012  events  would  not  result  in  substantial 
overcrowding  on  public  sidewalks,  create  hazardous  conditions  for  pedestrians,  or  otherwise 
interfere  with  pedestrian  accessibility  at  secondary  viewing  areas  and  Vicinity. 

■  Impact  TR-33:  Implementation  of  the  AC34  2012  events  would  not  result  in  a  loading  demand 
during  the  peak  hour  of  loading  activities  that  could  not  be  accommodated  within  the  proposed 
loading  supply  or  within  on-street  loading  zones. 

■  Impact  TR-34:  Implementation  of  the  AC34  2012  events  would  not  result  in  a  significant 
emergency  vehicle  access  impact. 

■  Impact  TR-35:  Implementation  of  the  AC34  2012  events  would  not  result  in  construction- 
related  transportation  impacts  because  of  their  temporary  and  limited  duration. 

■  Impact  TR-36:  The  AC34  2012  events  would  not  result  in  significant  transportation  impacts  in 
combination  with  ongoing  and  upcoming  construction  projects  in  the  City  and  its  vicinity. 

■  Impact  TR-56:  Implementation  of  the  AC34  201 3  events  would  have  less  than  significant 
impacts  at  the  two  unsignalized  intersections  of  Jackson/Arguello  and  Pacific/Presidio  where 
the  worst  approach  would  operate  at  LOS  E  or  LOS  F  under  Existing  plus  AC34  2013 
conditions. 

■  Impact  TR-57:  Implementation  of  the  AC34  2013  events  would  have  less  than  significant 
impacts  at  24  study  intersections  that  would  operate  at  LOS  D  or  better  under  Existing  plus 
AC34  2013  conditions. 

■  Impact  TR-71 :  Implementation  of  the  AC34  201 3  events  would  have  less  than  significant 
impacts  on  transit  operations  at  secondary  viewing  areas. 

■  Impact  TR-72:  Implementation  of  the  AC34  201 3  events  would  not  create  potentially 
hazardous  conditions  for  bicyclists  or  otherwise  substantially  interfere  with  bicycle  accessibility 
to  the  project  site  and  adjoining  areas. 

■  Impact  TR-73:  Implementation  of  the  AC34  201 3  events  would  not  create  potentially 
hazardous  conditions  for  bicyclists  or  otherwise  substantially  interfere  with  bicycle  accessibility 
at  secondary  viewing  areas. 

■  Impact  TR-74:  Implementation  of  the  AC34  201 3  events  would  not  result  in  substantial 
overcrowding  on  public  sidewalks,  create  hazardous  conditions  for  pedestrians,  or  otherwise 
interfere  with  pedestrian  accessibility  to  the  project  site  or  adjoining  areas. 

■  Impact  TR-75:  Implementation  of  the  AC34  201 3  events  would  not  result  in  substantial 
overcrowding  on  public  sidewalks,  create  hazardous  conditions  for  pedestrians,  or  otherwise 
interfere  with  pedestrian  accessibility  at  secondary  viewing  areas. 
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■  Impact  TR-76:  Implementation  of  the  AC34  2013  events  would  not  result  in  a  loading  demand 
during  the  peak  hour  of  loading  activities  that  could  not  be  accommodated  within  the  proposed 
loading  supply  or  within  on-street  loading  zones. 

■  Impact  TR-77:  Implementation  of  the  AC34  201 3  events  would  not  result  in  a  significant 
emergency  vehicle  access  impact. 

■  Impact  TR-78:  Implementation  of  the  AC34  201 3  events  would  not  result  in  construction- 
related  transportation  impacts  because  of  their  temporary  and  limited  duration. 

■  Impact  TR-79:  The  AC34  2013  events  would  not  result  in  significant  transportation  impacts  in 
combination  with  ongoing  and  upcoming  construction  projects  in  the  City  and  its  vicinity. 

Air  Quality 

■  Impact  AQ-1 :  Construction  of  the  America's  Cup  facilities  would  not  result  in  localized 
construction  dust-related  air  quality  impacts. 

■  Impact  AQ-6:  Construction  and  operation  of  the  America's  Cup  facilities  would  not  conflict 
with  or  obstruct  implementation  of  applicable  air  quality  plans. 

■  Impact  AQ-7:  Construction  and  operation  of  the  America's  Cup  facilities  would  not  create 
objectionable  odors  affecting  a  substantial  number  of  people. 

■  Impact  AQ-8:  Operation  of  the  America's  Cup  facilities  would  not  result  in  an  increase  in 
localized  carbon  monoxide  concentrations  in  excess  of  state  or  federal  standards. 

Shadow 

■  Impact  SH-1 :  Construction  and  operation  of  the  AC34  facilities  would  not  create  new  shadow 
in  a  manner  that  would  substantially  affect  outdoor  recreation  facilities  or  other  public  areas. 

Utilities  and  Service  Systems 

■  Impact  UT-1 :  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
increase  wastewater  generation  to  the  extent  that  would  exceed  the  treatment  requirements  of 
the  Regional  Water  Quality  Control  Board. 

■  Impact  UT-2:  The  America's  Cup  facilities  and  events  would  not  require  or  result  in  the 
construction  of  new  water  or  wastewater  treatment  facilities  or  expansion  of  existing  facilities. 

■  Impact  UT-3:  The  America's  Cup  facilities  and  events  would  require  or  result  in  the  construction 
of  new  storm  water  drainage  facilities  or  expansion  of  existing  facilities,  the  construction  of  which 
would  not  cause  significant  environmental  effects. 

■  Impact  UT-4:  The  City  and  County  of  San  Francisco  would  have  sufficient  water  supply 
available  to  serve  the  America's  Cup  facilities  and  events  from  existing  entitlements  and 
resources  and  would  not  require  new  or  expanded  water  supply  resources  or  entitlements. 

■  Impact  UT-5:  The  America's  Cup  facilities  and  events  would  not  result  in  a  determination  by 
the  wastewater  treatment  providers  that  would  serve  the  project  that  they  have  inadequate 
capacity  to  serve  the  project's  projected  demand  in  addition  to  the  providers'  existing 
commitments. 

■  Impact  UT-6:  The  America's  Cup  facilities  and  events  would  be  served  by  landfills  with 
sufficient  permitted  capacity  to  accommodate  the  project's  solid  waste  disposal  needs. 

■  Impact  UT-7:  The  America's  Cup  facilities  and  events  would  comply  with  federal,  state,  and 
local  statutes  and  regulations  related  to  solid  waste. 

Public  Services 
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■  Impact  PS-1 :  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
result  in  substantial  adverse  physical  impacts  associated  with  the  provision  of  or  the  need  for 
new  or  physically  altered  governmental  facilities,  the  construction  of  which  could  cause 
significant  environmental  impacts,  in  order  to  maintain  acceptable  service  ratios,  response 
times,  or  other  performance  objectives  for  emergency  medical  services. 

■  Impact  PS-2:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
result  in  substantial  adverse  physical  impacts  associated  with  the  provision  of  or  the  need  for 
new  or  physically  altered  governmental  facilities,  the  construction  of  which  could  cause 
significant  environmental  impacts,  in  order  to  maintain  acceptable  service  ratios,  response 
times,  or  other  performance  objectives  for  fire  protection  services. 

■  Impact  PS-3:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
result  in  substantial  adverse  physical  impacts  associated  with  the  provision  of  or  the  need  for 
new  or  physically  altered  governmental  facilities,  the  construction  of  which  could  cause 
significant  environmental  impacts,  in  order  to  maintain  acceptable  service  ratios,  response 
times,  or  other  performance  objectives  for  law  enforcement  services. 

Biological  Resources  -  Upland  Biological  Resources 

■  Impact  BI-5:  The  America's  Cup  facilities  and  events  would  not  conflict  with  any  applicable 
local  policies  or  ordinances  protecting  upland  biological  resources. 

Geology  and  Soils 

■  Impact  GE-1 :  Construction  and  operation  of  the  AC34  facilities  and  events  would  not  expose 
people  or  structures  to  substantial  adverse  effects  related  to  fault  rupture. 

■  Impact  GE-4:  Construction  and  operation  of  the  AC34  facilities  would  not  result  in  substantial 
slope  instability  or  expose  people  or  structures  to  substantial  adverse  effects  related  to 
earthquake-induced  landslides. 

■  Impact  GE-5:  Construction  and  operation  of  the  AC34  facilities  would  not  result  in  substantial 
erosion  or  loss  of  topsoil. 

Hydrology  and  Water  Quality 

■  Impact  HY-2:  Operation  of  the  America's  Cup  facilities  would  not  exceed  the  capacity  of 
existing  or  planned  stormwater  drainage  systems  or  provide  substantial  additional  sources  of 
polluted  runoff. 

■  Impact  HY-3:  The  America's  Cup  events  and  facilities  would  not  place  structures  within  a 
100-year  flood  hazard  area  that  would  impede  or  redirect  flood  flows,  and  would  not  expose 
people  to  a  significant  risk  involving  flooding. 

■  impact  HY-4:  The  America's  Cup  events  and  facilities  would  not  expose  people  or  structures 
to  a  significant  risk  of  loss,  injury,  or  death  involving  inundation  by  seiche  or  tsunami. 

Hazards  and  Hazardous  Materials 

■  Impact  HZ-2:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  would  not 
create  a  significant  hazard  to  the  public  or  the  environment  as  a  result  of  a  release  of 
hazardous  materials  in  soil,  or  location  of  project  activities  on  a  government  list  of  hazardous 
materials  sites. 

■  Impact  HZ-4:  The  America's  Cup  events  and  facilities  would  not  expose  people  or  structures 
to  a  significant  risk  of  loss,  injury,  or  death  involving  fires,  nor  would  it  impair  implementation  of 
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or  physically  interfere  with  and  adopted  emergency  response  plan  or  emergency  evacuation 
plan. 

Minerals  and  Energy  Resources 

■  Impact  ME-1 :  The  America's  Cup  facilities  and  events  would  not  encourage  activities  that 
would  result  in  the  use  of  large  amounts  of  fuel,  water,  or  energy,  or  use  these  in  a  wasteful 
manner. 

Agriculture  and  Forest  Resources 

■  Impact  AG-1 :  Construction  and  operation  of  AC34  facilities  and  events  would  not  (a)  convert 
Prime  Farmland,  Unique  Farmland,  or  Farmland  of  Statewide  Importance;  (b)  conflict  with 
existing  zoning  for  agricultural  use,  or  a  Williamson  Act  contract;  (c)  conflict  with  existing 
zoning  for  or  cause  rezoning  of  forest  land  or  timberland;  (d)  result  in  the  loss  of  forest  land  or 
conversion  of  forest  land  to  non-forest  use;  or  (e)  involve  other  changes  in  the  existing 
environment  that,  due  to  their  location  or  nature,  could  result  in  conversion  of  Farmland  to  non- 
agricultural  use  or  forest  land  to  non-forest  use. 

Cumulative  Impacts 

The  Project  would  result  in  a  less  than  considerable  contribution  to  cumulative  impacts  for  the 
following  impacts: 

Land  Use 

■  Impact  C-LU:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  land  use 
impacts. 

Aesthetics 

■  Impact  C-AE:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
visual  quality. 

Population  and  Housing 

■  Impact  C-PH:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
population  and  housing. 

Greenhouse  Gas  Emissions 

■  Impact  C-GG:  The  proposed  projects  would  not  generate  greenhouse  gas  emissions  at  levels 
that  would  result  in  a  significant  impact  on  the  environment  or  conflict  with  any  policy,  plan,  or 
regulation  adopted  for  the  purpose  of  reducing  greenhouse  gas  emissions. 

Wind 

■  Impact  C-WI:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  wind  impacts. 

Shadow 
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■  Impact  C-SH:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  shadow  impacts. 

Recreation 

■  Impact  C-RE:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  recreation 
impacts. 

Utilities  and  Service  Systems 

■  Impact  C-UT:  The  proposed  projects,  combined  with  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
utilities  or  service  systems. 

Public  Services 

■  Impact  C-PS:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
public  services. 

Biological  Resources  -  Upland  Biological  Resources 

■  Impact  C-BIa:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
upland  biological  resources. 

Geology  and  Soils 

■  Impact  C-GE:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  related 
to  geology  and  soils. 

Minerals  and  Energy  Resources 

■  Impact  C-ME:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
mineral  or  energy  resources. 

Agriculture  and  Forest  Resources 

Impact  C-AG:  The  projects,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
agricultural  or  forest  resources. 

As  discussed  in  the  Note  to  File,  modifications  that  have  been  made  to  the  Project  subsequent  to  the 
certification  of  the  Final  EIR  include  the  elimination  of  long-term  development  rights  for  piers  and 
upland  facilities  and  new  long  term  marinas  in  land  or  water  areas  under  Port  jurisdiction.  Therefore, 
the  impacts  identified  and  analyzed  in  the  Final  EIR  for  the  Reduced  Intensity  and  Long-Term 
Development  Sub-alternative,  listed  below,  will  no  longer  occur: 

Impact  LT-LU:  Long-term  development  under  the  Host  Agreement  would  not  physically  divide 
an  established  community  or  result  in  incompatible  changes  to  land  use  character.  However, 
long-term  marina  development  in  the  Rincon  Point  and  Brannan  Street  Wharf  Open  Water 
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Basins  would  conflict  with  BCDC  policies  adopted  for  the  purpose  of  mitigating  environmental 
effects. 

Impact  LT-AE:  Long-term  development  on  Port  properties  would  not  result  in  impacts  on 
visual  quality. 

Impact  LT-PH:  Future  long-term  development  under  the  Host  Agreement  would  not  result  in 
significant  adverse  population  and  housing  impacts. 

Impact  LT-CP-1:  Long-term  development  could  result  in  redevelopment  of  existing  Port 
properties  at  Piers  30-32,  which  could  result  in  a  significant  impact  to  cultural  resources. 

Impact  LT-CP-2:  Long-term  development  could  result  in  redevelopment  of  existing  Port 
properties  within  the  Embarcadero  Historic  District,  which  could  result  in  a  significant  impact  to 
cultural  resources. 

Impact  LT-TR:  Long-term  development  under  the  Host  Agreement  would  result  in  significant 
traffic  and  transit  impacts. 

Impact  LT-NO:  Long-term  development  on  Port  properties  could  result  in  impacts  on  noise. 

Impact  LT-AQ:  Long  term  development  on  Port  properties  under  the  Host  Agreement  could 
result  in  construction  and  operational  air  pollutant  emissions. 

Impact  LT-GG:  Long-term  development  on  Port  properties  under  the  Host  Agreement  would 
not  result  in  greenhouse  gas  emissions  at  levels  that  would  result  in  a  significant  impact  on  the 
environment  or  conflict  with  any  policy,  plan,  or  regulation  adopted  for  the  purpose  of  reducing 
greenhouse  gas  emissions. 

Impact  LT-WI:  Long-term  development  under  the  Host  Agreement  could  alter  wind  in  a 
manner  that  substantially  affects  public  areas. 

Impact  LT-SH:  Long-term  development  under  the  Host  Agreement  would  not  result  in  new 
structures  with  the  potential  to  cast  shadows  on  existing  or  proposed  parks  and  open  space  in 
a  manner  that  would  have  an  adverse  effect  on  the  use  of  the  open  space. 

Impact  LT-RE:  Future  long-term  development  under  the  Host  Agreement  would  not  result  in 
potential  recreation  impacts. 

Impact  LT-UT:  Future  long-term  development  under  the  Host  Agreement  would  not  result  in 
substantial  increased  demand  for  utility  services. 

Impact  LT-PS:  Future  long-term  development  under  the  Host  Agreement  would  not  result  in 
impacts  on  public  services. 

Impact  LT-BIa:  Long-term  development  could  result  in  impacts  on  upland  biological 
resources. 
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Impact  LT-BIb:  Long-term  development  could  result  in  impacts  on  marine  biological 
resources. 

Impact  LT-GE:  Future  long-term  development  under  the  Host  Agreement  could  result  in 
adverse  geology  and  soils  impacts. 

Impact  LT-HY:  Future  long-term  development  under  the  Host  Agreement  could  result  in 
hydrology  and  water  quality  impacts. 

Impact  LT-HZ:  Future  long-term  development  under  the  Host  Agreement  could  result  in 
potential  hazards  and  hazardous  materials  impacts. 

Impact  LT-ME:  Future  long-term  development  under  the  Host  Agreement  would  not  result  in 
adverse  impacts  on  mineral  or  energy  resources. 

Impact  LT-AG:  Long-term  development  would  not  result  in  impacts  on  agricultural  or  forest 
resources. 


III.      FINDINGS  OF  POTENTIALLY  SIGNIFICANT  IMPACTS  THAT  CAN  BE  AVOIDED  OR 
REDUCED  TO  A  LESS-THAN-SIGNIFICANT  LEVEL  THROUGH  MITIGATION  AND  THE 
DISPOSITION  OF  THE  MITIGATION  MEASURES 

CEQA  requires  agencies  to  adopt  mitigation  measures  that  would  avoid  or  substantially  lessen  a 
project's  identified  significant  impacts  or  potential  significant  impacts  if  such  measures  are  feasible 
(unless  mitigation  to  such  levels  is  achieved  through  adoption  of  a  project  alternative).  The  findings  in 
this  Section  III  and  in  Section  IV  concern  impacts  and  mitigation  measures  set  forth  in  the  Final  EIR. 
These  findings  discuss  mitigation  measures  as  proposed  in  the  EIR  and  recommended  for  adoption 
by  the  Port  Commission  that  can  be  implemented  by  the  Project  Sponsors.  The  mitigation  measures 
proposed  for  adoption  in  this  section  are  the  same  as  the  mitigation  measures  identified  in  the  Final 
EIR  for  the  Sub-Alternative,  except  for  mitigation  measures  to  address  long-term  development  sites 
which  have  been  eliminated  from  the  Project  and  thus  do  not  apply.  The  full  explanation  of  the 
potentially  significant  environmental  impacts  is  contained  in  Chapters  5  and  6  of  the  Final  EIR,  (and  in 
text  changes  to  Chapter  5  found  in  Chapter  13  of  the  Final  EIR)  and  in  the  Note  to  File.  The  full  text 
of  the  mitigation  measures  is  contained  in  the  Final  EIR  in  Chapter  5  with  modifications  indicated  in 
Chapters  1 1  and  13  and  in  Attachment  B,  to  this  Port  Commission  Resolution,  the  Mitigation 
Monitoring  and  Reporting  Program  (MMRP).  The  MMRP  also  specifies  the  agency  or  organization 
responsible  for  implementation  of  each  measure,  establishes  monitoring  actions  and  a  monitoring 
schedule. 

This  Port  Commission  recognizes  that  some  of  the  mitigation  measures  as  explained  below  are 
partially  within  the  jurisdiction  of  other  agencies,  including  the  U.S.  Fish  and  Wildlife  Service,  U.S. 
Army  Corps  of  Engineers,  California  Department  of  Fish  and  Game,  San  Francisco  Bay  Regional 
Water  Quality  Control  Board,  Bay  Area  Air  Quality  Management  District,  Marin  County,  and  San 
Francisco  Planning  Department.  The  Port  Commission  urges  these  agencies  to  assist  in 
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implementing  these  mitigation  measures,  and  finds  that  these  agencies  can  and  should  participate  in 
implementing  these  mitigation  measures. 

For  purposes  of  these  findings,  significant  project  impacts  have  been  organized  into  two  categories: 
project  impacts  and  cumulative  impacts.  The  Port  Commission  adopts  all  of  the  mitigation  measures 
proposed  for  the  modified  Project,  which  exclude  measures  that  address  long-term  development. 
The  Port  Commission  finds  that  all  of  the  mitigation  measures  are  appropriate  and  feasible  and  that 
changes  or  alterations  will  be  required  in,  or  incorporated  into,  the  modified  Project  that  mitigate  or 
avoid  the  significant  environmental  effects  as  identified  in  the  Final  EIR.  Based  on  the  analysis 
contained  in  the  Final  EIR,  other  considerations  in  the  record,  and  the  standards  of  significance,  the 
Port  Commission  finds  that  implementation  of  all  of  the  proposed  mitigation  measures  will  reduce  the 
potentially  significant  impacts  discussed  in  this  Section  III  to  a  less-than-significant  \e\/e\. 

Project-Level  Impacts 

Cultural  and  Paleontologlcal  Resources 

•  Impact  CP-1 :  Construction  and  operation  of  the  proposed  AC34  project  could  cause  a 
substantial  adverse  change  in  the  significance  of  a  historic  resource. 

o   Mitigation  Measure  M-CP-1b:  Protection  of  Historic  Resources  due  to  Indirect  Damage 
o   Mitigation  Measure  M-CP-1c:  Protection  of  Historic  Resources  due  to  Direct  Damage 
o   Mitigation  Measure  M-CP-1d:  Protection  of  the  Northeast  Waterfront  Historic  District 

from  Teatro  Zinzanni  Relocation 
o   Mitigation  Measure  M-NO-3:  P re-Construction  Assessment  to  Minimize  Structural  Pile- 
Driving  Vibration  Impacts  on  Adjacent  Historic  Buildings  and  Structures  and  Vibration 
Monitoring 

•  Impact  CP-2:  Construction  and  operation  of  the  proposed  AC34  project  could  cause  a 
substantial  adverse  change  in  the  significance  of  an  archeologlcal  resource,  including 
shipwrecks. 

o   Mitigation  Measure  M-CP-2:  Inadvertent  Discovery  of  Archeologlcal  Resources  or 
Shipwrecks 

o   Impact  CP-4:  Construction  and  operation  of  the  proposed  AC34  project  could  disturb  any 
human  remains,  including  those  interred  outside  of  formal  cemeteries. 

o   Mitigation  Measure  M-CP-4:  Inadvertent  Discovery  of  Human  Remains 

Noise 

•  Impact  NO-1 :  Construction  of  the  America's  Cup  facilities  could  result  in  exposure  of  persons 
to  or  generation  of  noise  levels  in  excess  of  standards  established  in  the  San  Francisco 
General  Plan  or  San  Francisco  Noise  Ordinance  or  result  in  a  substantial  temporary  or  periodic 
increase  in  ambient  noise  levels  in  the  project  vicinity  above  levels  existing  without  the  project. 

o   Mitigation  Measure  M-N0-1a:  Noise  Controls  During  Construction 
o   Mitigation  Measure  M-N0-1b:  Pile  Driving  Noise-Reducing  Techniques  and  Muffling 
Devices 

o   Mitigation  Measure  M-BI-1 1a:  Impact  Hammer  Pile  Driving  Noise  Reduction  for 
Protection  of  Fish 
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•  Impact  NO-3:  Construction  and  operation  of  the  America's  Cup  facilities  could  result  in 
exposure  of  persons  to  or  generation  of  excessive  groundborne  vibration  or  groundborne  noise 
levels. 

o   Mitigation  Measure  M-NO-3:  P re-Construction  Assessment  to  Minimize  Structural  Pile- 
Driving  Vibration  Impacts  on  Adjacent  Historic  Buildings  and  Structures  and  Vibration 
Monitoring 

o   Mitigation  Measure  M-BI-1 1a:  Impact  Hammer  Pile  Driving  Noise  Reduction  for 
Protection  of  Fish 

Wind 

•  Impact  WI-1 :  Construction  and  operation  of  the  AC34  facilities  and  events  could  alter  wind  in  a 
manner  that  substantially  affects  public  areas. 

o   Mitigation  Measure  M-WI-1:  Warning  Signs  and/or  Limiting  Access  on  the  Eastern 
Aprons  of  Piers  27-29  During  Hazardous  Wind  Events. 

Recreation 

•  Impact  RE-1 :  The  America's  Cup  facilities  and  events  could  increase  the  use  of  parks  and 
recreational  facilities  such  that  substantial  physical  deterioration  of  the  facilities  could  occur  or 
otherwise  result  in  physical  degradation  of  existing  recreational  resources. 

o   Mitigation  Measure  M-RE-1:  Protection  of  Recreational  Resources. 

Biological  Resources  -  Upland  Biological  Resources 

•  Impact  BI-1:  The  America's  Cup  facilities  and  events  could  have  a  substantial  adverse  effect, 
either  directly  or  through  habitat  modifications,  on  upland  species  identified  as  a  candidate, 
sensitive,  or  special-status  species  in  local  or  regional  plans,  policies,  or  regulations,  or  by  the 
Califomia  Department  of  Fish  and  Game  or  U.S.  Fish  and  Wildlife  Service. 

o   Mitigation  Measure  M-BI-1  a:  Protecting  Sensitive  Areas  for  Mission  Blue  Butterfly 
o   Mitigation  Measure  M-BI-1  b:  Protecting  Listed  and  Other  Special  Status  Plant  Areas 
o   Mitigation  Measure  M-BI-1  c:  Protecting  the  Crissy  Beach  Wildlife  Protection  Area 
(WPA) 

o   Mitigation  Measure  M-BI-1  d:  Protecting  Offshore  Portion  of  the  Wildlife  Protection  Area 
(WPA) 

o   Mitigation  Measure  M-BI-1  e:  Restrictions  on  Fireworks  and  Night  Lighting 

•  Impact  BI-2:  The  America's  Cup  facilities  and  events  could  have  a  substantial  adverse  effect 
on  riparian  habitat  or  other  sensitive  natural  upland  community  identified  in  local  or  regional 
plans,  policies,  or  regulations. 

o   Mitigation  Measure  M-BI-2:  Signage  at  Sensitive  Natural  Community  Areas; 

"No  Spectator"  Zone  on  Verba  Buena  Island 
o   Mitigation  Measure  M-BI-1  b:  Protecting  Listed  and  Other  Special  Status  Plant  Areas 
o   Mitigation  Measure  M-BI-1  c:  Protecting  the  Crissy  Beach  Wildlife  Protection  Area 

(WPA) 

•  Impact  BI-3:  The  America's  Cup  facilities  and  events  could  have  a  substantial  adverse  effect 
on  federally  protected  wetlands  or  navigable  waters. 
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o   Mitigation  Measure  M-BI-3:  Signage  at  Wetland  Sites 

•  Impact  BI-4:  The  America's  Cup  facilities  and  events  could  interfere  with  the  movement  of 
native  upland  wildlife  species  or  with  established  native  resident  or  migratory  wildlife  corridors 
or  impede  the  use  of  native  wildlife  nursery  sites. 

o   Mitigation  Measure  M-BI-4a:  Restrictions  on  Spectator  Craft  within  Race  Course 
Boundaries 

o   Mitigation  Measure  M-BI-4b:  Offshore  Buffers  for  Breeding  Birds  and  Snowy  Plover 
o   Mitigation  Measure  M-BI-4c:  Protection  for  Breeding  Birds  on  Piers  and  Associated 
Structures 

o   Mitigation  Measure  M-BI-4d:  Protection  for  Bat  Roosts  on  Piers  and  Associated 
Structures 

o   Mitigation  Measure  M-BI-4e:  Protection  for  Colonial  Breeding  Birds  on  Alcatraz 

Biological  Resources  -  Marine  Resources 

•  Impact  BI-1 1 :  The  America's  Cup  facilities  and  events  could  have  a  substantial  adverse  effect, 
either  directly  or  through  habitat  modifications,  on  marine  or  estuarine  species  identified  as  a 
candidate,  sensitive,  or  special-status  species  in  local  or  regional  plans,  policies,  or  regulations 
or  by  the  California  Department  of  Fish  and  Game,  U.S.  Fish  and  Wildlife  Service,  or  National 
Marine  Fisheries  Service. 

o   Mitigation  Measure  M-BI-1 1a:  Impact  Hammer  Pile  Driving  Noise  Reduction  for 
Protection  of  Fish 

o   Mitigation  Measure  M-BI-11b:  Pile  Driving  Noise  Reduction  for  Protection  of  Marine 
Mammals 

o   Mitigation  Measure  M-BI-1 1c:  Floating  Dock  Night  Lighting 

•  Impact  BI-1 2:  The  America's  Cup  facilities  and  events  could  have  a  substantial  adverse  effect 
on  sensitive  marine  or  estuarine  natural  communities  identified  in  local  or  regional  plans, 
policies,  or  regulations. 

o   Mitigation  Measure  M-BI-1 2:  Visiting  Mariners  Information 

•  Impact  BI-1 3:  The  America's  Cup  facilities  and  events  could  have  a  substantial  adverse  effect 
on  eelgrass  beds,  federally  protected  wetlands  as  defined  by  Section  404  of  the  Clean  Water 
Act  (including,  but  not  limited  to,  marsh,  vernal  pool,  coastal,  etc.)  through  direct  removal, 
filling,  hydrological  interruption,  or  other  means. 

o   f\/litigation  Measure  M-BI-1 2:  Visiting  Mariners  Information 

•  Impact  BI-14:  The  America's  Cup  facilities  and  events  could  interfere  with  the  movement  of 
native  marine  or  estuarine  wildlife  species  or  with  established  native  resident  or  migratory 
wildlife  corridors  or  impede  the  use  of  native  wildlife  nursery  sites. 

o   Mitigation  Measure  M-BI-14:  Restrictions  on  Low-Flying  Aircraft 

o   Mitigation  Measure  M-BI-1  la:  Impact  Hammer  Pile  Driving  Noise  Reduction  for  Protection 
of  Fish 

o   Mitigation  Measure  M-BI-1  lb:  Pile  Driving  Noise  Reduction  for  Protection  of  Marine 
Mammals 

o   Mitigation  Measure  M-BI-1 1c:  Floating  Dock  Night  Lighting 
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o   Mitigation  Measure  M-BI-12:  Visiting  Mariners  Information 

•  Impact  BI-15:  The  America's  Cup  facilities  and  events  could  conflict  with  applicable  local 
policies  or  ordinances  protecting  marine  or  estuarine  biological  resources. 

o   Mitigation  Measure  M-BI-1 1a:  Floating  Dock  Night  Lighting 
o   Mitigation  Measure  M-BI-1  lb:  Impact  Hammer  Pile  Driving  Noise  Reduction  for 
Protection  of  Fish 

o   Mitigation  Measure  M-BI-1 1c:  Pile  Driving  Noise  Reduction  for  Protection  of  Marine 
Mammals 

o   Mitigation  Measure  M-BI-12:  Visiting  Mariners  Information 

o   Mitigation  Measure  M-BI-1 4:  Restrictions  on  Low-Fly ing  Aircraft 

•  Impact  BI-16:  The  America's  Cup  facilities  and  events  could  conflict  with  the  provisions  of  an 
adopted  habitat  conservation  plan,  natural  community  conservation  plan,  or  other  approved 
local,  regional,  or  state  habitat  conservation  plan  for  marine  or  estuarine  resources. 

o   Mitigation  Measure  M-BI-1 6:  Invasive  Marine  Species  Control 
o   Mitigation  Measure  M-BI-12:  Visiting  Mariners  Information 

Geology  and  Soils 

•  Impact  GE-2:  Construction  and  operation  of  the  AC34  facilities  and  events  could  expose 
people  or  structures  to  substantial  adverse  effects  related  to  groundshaking. 

o   Mitigation  Measure  M-GE-2:  Site-Specific  Geotechnical  Investigation 

•  Impact  GE-3:  Construction  and  operation  of  the  AC34  facilities  and  events  could  expose 
people  or  structures  to  substantial  adverse  effects  related  to  liquefaction,  lateral  displacement, 
or  earthquake-induced  settlement. 

o   Mitigation  Measure  M-GE-2:  Site-Specific  Geotechnical  Investigation 

•  Impact  GE-6:  The  AC34  activities  could  occur  on  structures  that  are  unstable,  or  that  could 
become  unstable  as  a  result  of  the  project. 

o   Mitigation  Measure  M-GE-6:  Signage  and  Restricted  Access  at  Structurally  Unsound 
Viewing  Locations 

Hydrology  and  Water  Quality 

•  Impact  HY-1 :  Construction  and  operation  of  the  America's  Cup  (201 2  and  201 3)  facilities  and 
events  could  violate  water  quality  standards  or  waste  discharge  requirements  or  otherwise 
substantially  degrade  water  quality. 

o   Mitigation  Measure  M-HY-1:  Water  Quality  Best  Management  Practices 

o   Mitigation  Measure  M-BI-12:  Visiting  Mariners  Information 

o   Mitigation  Measure  M-BI-1 6:  Invasive  Marine  Species  Control  at  Port  Facilities 

Hazards  and  Hazardous  Materials 

•  Impact  HZ-1 :  Construction  and  operation  of  the  America's  Cup  facilities  and  events  could 
have  a  substantial  adverse  effect  related  to  the  routine  transport,  use,  or  disposal  of  hazardous 
materials. 

o   Mitigation  Measure  M-BI-12:  Visiting  Mariners  Information 
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•  Impact  HZ-3:  Construction  and  operation  of  the  America's  Cup  facilities  and  events  could 
create  a  significant  hazard  to  the  public  or  the  environment  as  a  result  of  a  release  of 
hazardous  building  materials  in  structures  that  would  be  demolished  and  creosote-treated 
pilings  and  structures  that  would  be  removed. 

o   Mitigation  Measure  M-HZ-3:  Removal  of  Hazardous  Building  Materials 

Cumulative  Impacts 

The  Project  would  make  a  considerable  contribution  to  cumulative  impacts,  which  could  be  reduced 
to  a  less-than-significant  level  with  the  implementation  of  Project  mitigation  measures  for  the 
following  impacts. 

Cultural  and  Paleontological  Resources 

•  Impact  C-CP:  The  AC34  and  Cruise  Terminal  projects,  in  combination  with  other  past,  present 
and  foreseeable  future  projects,  could  have  a  cumulatively  considerable  effect  on  cultural 
resources. 

o   Mitigation  Measure  M-CP-1b:  Protection  of  Historical  Resources  due  to  Indirect 
Damage 

o  Mitigation  Measure  M-CP-1c:  Protection  of  Historical  Resources  due  to  Direct  Damage 
o   Mitigation  Measure  M-CP-1d:  Protection  of  the  Northeast  Waterfront  Historic  District 

from  Teatro  Zinzanni  Relocation 
o   Mitigation  Measure  M-NO-3:  P re-Construction  Assessment  to  Minimize  Structural  Pile- 
Driving  Vibration  Impacts  on  Adjacent  Historic  Buildings  and  Structures  and  Vibration 
Monitoring 

o   Mitigation  Measure  M-CP-2:  Inadvertent  Discovery  of  Archeological  Resources  or 
Shipwrecks 

o   Mitigation  Measure  M-CP-4:  Inadvertent  Discovery  of  Human  Remains 

Noise 

•  Impact  C-NO:  The  AC34  project,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  would  not  result  in  significant  adverse  cumulative  impacts  on 
noise. 

o   Mitigation  Measure  M-N0-1a:  Noise  Controls  During  Construction 
o   Mitigation  Measure  M-N0-1b:  Pile  Driving  Noise-Reducing  Techniques  and  Muffling 
Devices 

o   Mitigation  Measure  M-NO-3:  P re-Construction  Assessment  to  Minimize  Structural  Pile- 
Driving  Vibration  Impacts  on  Adjacent  Historic  Buildings  and  Structures  and  Vibration 
Monitoring 

Biological  Resources  -  Marine  Resources 

•  Impact  C-BIb:  The  project,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  could  result  in  significant  adverse  cumulative  impacts  on  marine 
and  estuarine  biological  resources. 

o   Mitigation  Measure  M-BI-11a:  Impact  Hammer  Pile  Driving  Noise  Reduction  for 
Protection  of  Fish 
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o   Mitigation  Measure  M-BI-11b:  Pile  Driving  Noise  Reduction  for  Protection  of  Marine 
Mammals 

o   Mitigation  Measure  M-BI-11c:  Floating  Dock  Night  Lighting 
o   Mitigation  Measure  M-BI-12:  Visiting  Mariners  Information 
o   Mitigation  Measure  M-BI-14:  Restrictions  on  Low-Fly ing  Aircraft 
o   Mitigation  Measure  M-BI-16:  Invasive  Marine  Species  Control 

Hydrology  and  Water  Quality 

•  Impact  C-HY:  The  project,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  could  result  in  significant  adverse  cumulative  hydrology  or  water 
quality  impacts 

o   Mitigation  Measure  M-HY-1:  Water  Quality  Best  Management  Practices 

Hazards  and  Hazardous  Materials 

•  Impact  C-HZ:  The  project,  in  combination  with  other  past,  present,  and  reasonably 
foreseeable  future  projects,  could  result  in  significant  adverse  cumulative  hazards  and 
hazardous  materials  impacts. 

o   Mitigation  Measure  M-HZ-3:  Removal  of  Hazardous  Building  Materials  Practices 

IV.  SIGNIFICANT  IMPACTS  THAT  CANNOT  BE  AVOIDED  OR  REDUCED  TO  A  LESS-THAN- 
SIGNIFICANT  LEVEL 

Based  on  substantial  evidence  in  the  whole  record  of  these  proceedings,  the  Port  Commission  finds 
that,  where  feasible,  changes  or  alterations  have  been  required,  or  incorporated  into,  the  Project  to 
reduce  the  significant  environmental  impacts  as  identified  in  the  Final  EIR.  Furthermore,  since 
certification  of  the  Final  EIR,  the  Project  has  been  further  modified  to  reduce  the  number  of  America's 
Cup  event  sites,  and  to  eliminate  long-term  development  of  sites  and  marinas  in  Port  jurisdiction.  The 
environmental  effects  of  these  modifications  to  the  Project  have  been  analyzed  in  the  Note  to  File. 
The  Port  Commission  finds  that  the  mitigation  measures  in  the  Final  EIR  for  the  modified  Project  and 
described  below  are  appropriate,  and  that  changes  have  been  required  in,  or  incorporated  into,  the 
Project  that,  pursuant  to  Public  Resources  Code  Section  21002  and  CEQA  Guidelines  Section 
15091,  may  substantially  lessen,  but  do  not  avoid  (i.e.,  reduce  to  less-than-significant  levels),  the 
potentially  significant  environmental  effect  associated  with  implementation  of  the  Project.  The  Board 
adopts  all  of  the  mitigation  measures  proposed  in  the  Final  EIR  that  are  relevant  to  the  Project  (as 
described  in  the  Note  to  File)  and  set  forth  in  the  MMRP,  attached  hereto  as  Attachment  B-1  to  Port 
Commission  Resolution  No. 12-34.  The  Port  Commission  further  finds,  however,  for  the  impacts  listed 
below,  despite  the  implementation  of  ail  identified  feasible  mitigation  measures,  the  effects  remain 
significant  and  unavoidable.  Based  on  the  analysis  contained  within  the  Final  EIR,  other 
considerations  in  the  record,  and  the  standards  of  significance,  the  Port  Commission  finds  that 
because  some  aspects  of  the  Project  could  cause  potentially  significant  impacts  for  which  feasible 
mitigation  measures  are  not  available  or  are  uncertain  in  their  effectiveness  to  reduce  the  impact  to  a 
less-than-significant  level,  the  impacts  are  significant  and  unavoidable.  For  a  detailed  explanation 
of  the  lack  of  feasible  mitigation  measures  for  the  following  impacts  and  of  the  reasons  why  certain 
mitigation  measures,  although  technologically  feasible,  may  be  subject  to  uncertainty,  including 
funding-related  uncertainty,  please  see  the  relevant  discussions  within  the  Final  EIR. 
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The  Port  Commission  determines  that  the  following  significant  impacts  on  the  environment,  as 
reflected  in  the  Final  EIR,  are  unavoidable,  but  under  Public  Resources  Code  Section  21081(a)(3) 
and  (b).  and  CEQA  Guidelines  15091(a)(3),  15092(b)(2)(B),  and  15093,  the  Port  Commission 
determines  that  the  impacts  are  acceptable  due  to  the  overriding  considerations  described  in  Section 
VII  below.  This  finding  is  supported  by  substantial  evidence  in  the  record  of  this  proceeding. 

Project-Level  Impacts 

Transportation  and  Circulation 

•  Impact  TR-1  through  Impact  TR-12:  Implementation  of  the  AC34  2012  events  would  result  in 
significant  impacts  at  12  signalized  and  unsignalized  intersections  that  would  operate  at  LOS  E 
or  LOS  F  under  Existing  plus  AC34  2012  conditions.  Intersections  include: 

•  Embarcadero/Beach 

•  Embarcadero/Howard 

•  King/Third 

•  Lombard/Divisadero 

•  Lombard/Fillmore 

•  Bay/Laguna 

•  BayA/an  Ness 

•  BushA/an  Ness 

•  PineA/an  Ness 

•  LombardA/an  Ness 
.  Lincoln/25'^ 

•  Lombard/Lyon 

o   Mitigation  Measure  M-TR-1a  to  M-TR-ld:  People  Plan  Specific  Provisions 

•  Impact  TR-1 5:  Implementation  of  the  AC34  2012  events  would  result  in  significant  impacts  at 
other  signalized  and  unsignalized  intersections  in  the  project  area  within  San  Francisco  in 
addition  to  impacts  identified  at  the  study  intersections. 

o   Mitigation  Measure  M-TR-1a  to  M-TR-1d:  People  Plan  Specific  Provisions 

•  Impact  TR-1 6:  Implementation  of  the  AC34  2012  events  would  result  in  significant  impacts  on 
traffic  operations  at  secondary  viewing  areas  outside  of  San  Francisco. 

o   Mitigation  Measure  M-TR-1a  to  M-TR-1d:  People  Plan  Specific  Provisions 

•  Impact  TR-1 7:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  Muni  lines. 

o   Mitigation  Measure  M-TR-1 7:  Additional  Muni  Transit  Service 

o   Mitigation  Measure  M-TR-1  b:  People  Plan  Specific  Provisions,  Transit  Operating  Plan 

Because  these  mitigation  measures  would  require  additional  transit  capacity  and  funding  for  these 
mitigation  measures  has  not  been  identified,  implementation  remains  uncertain  and  thus  this  impact 
remains  significant  and  unavoidable. 
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•  Impact  TR-18:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  PresidiGo  shuttle  service. 

o   Mitigation  Measure  M-TR-18:  Additional  PresidiGo  Shuttle  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-19:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  AC  Transit  lines. 

o   Mitigation  Measure  M-TR-19:  Additional  AC  Transit  Capacity 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-20:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  BART  lines. 

o   Mitigation  Measure  M-TR-20:  Additional  BART  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-21:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  WETA  ferry  lines. 

o   Mitigation  Measure  M-TR-21:  Additional  WETA  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-22:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  Golden  Gate  Transit  bus  and  ferry  lines. 

o   Mitigation  Measure  M-TR-22:  Additional  Golden  Gate  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
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implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-23:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  Blue  &  Gold  ferry  lines. 

o   Mitigation  Measure  M-TR-23:  Additional  Blue  &  Gold  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-24:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  Caltrain  service. 

o   Mitigation  Measure  M-TR-24:  Additional  Caltrain  Transit  Sen/ice 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-25:  Implementation  of  the  AC34  2012  events  would  exceed  the  available  transit 
capacity  of  SamTrans  lines. 

o   Mitigation  Measure  M-TR-25:  Additional  SamTrans  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-26:  Implementation  of  the  AC34  2012  events  would  have  a  potentially  significant 
impact  on  transit  operations  related  to  additional  congestion  resulting  from  the  project. 

o   Mitigation  Measure  M-TR-26a:  Barricade  to  Protect  Transit  Lanes 

o   Mitigation  Measure  M-TR-26b:  Traffic  Control  Officers  at  Key  Intersections 

•  Impact  TR-27:  Implementation  of  the  AC34  2012  events  would  disrupt  regular  scheduled  ferry 
operations. 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

•  Impact  TR-37:  The  AC34  2012  events  would  result  in  potentially  significant  impacts  to  the 
transportation  network  in  combination  with  other  special  events  occurring  simultaneously  in 
San  Francisco. 


34 


Port  Commission  CEQA  Findings,  Attachment  A-1 

Port  Resolution  12-34 
April  24,  2012 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

•  Impact  TR-38  -  Impact  TR-55:  Implementation  of  the  AC34  2013  events  would  result  in 
significant  impacts  at  18  individual  signalized  and  unsignalized  intersections  that  would 
operate  at  LOS  E  or  LOS  F  under  Existing  plus  AC34  2013  conditions.  Intersections  include: 

•  Embarcadero/Beach 

•  Embarcadero/Broadway 

•  Embarcadero/Howard 

•  Embarcadero/Folsom 

•  Embarcadero/Harrison 

•  Embarcadero/  Bryant 

•  Fremont/Folsom 

•  King/Third 

•  King/Fourth 

•  Lombard/Divisadero 

•  Lombard/  Fillmore 

•  Bay/Laguna 

•  BayA/an  Ness 

•  BushA/an  Ness 

•  PineA/an  Ness 

•  LombardA/an  Ness 

•  Lincoln/25*^ 

•  Lombard/Lyon 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

•  Impact  TR-58:  Implementation  of  the  AC34  2013  events  would  result  in  significant  impacts  at 
other  signalized  and  unsignalized  intersections  in  the  project  area  within  San  Francisco  in 
addition  to  impacts  identified  at  the  44  study  intersections. 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

•  Impact  TR-59:  Implementation  of  the  AC34  2013  events  would  result  in  significant  impacts  on 
traffic  operations  at  secondary  viewing  areas  outside  of  San  Francisco. 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

•  Impact  TR-60:  Implementation  of  the  AC34  2013  events  would  exceed  the  available  transit 
capacity  of  Muni  lines. 

o   Mitigation  Measure  M-TR-1  b:  Transit  Operating  Plan 

o   Mitigation  Measure  M-TR-1 7:  Additional  Muni  Transit  Sen/ice 

Because  these  mitigation  measures  would  require  additional  transit  capacity  and  funding  for  these 
mitigation  measures  has  not  been  identified,  implementation  remains  uncertain  and  thus  this  impact 
remains  significant  and  unavoidable. 

•  Impact  TR-61 :  Implementation  of  the  AC34  201 3  events  would  exceed  the  available  transit 
capacity  of  PresidiGo. 
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o   Mitigation  Measure  M-TR-18:  Additional  PresidiGo  Capacity 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-62:  Implementation  of  the  AC34  201 3  events  would  exceed  the  available  transit 
capacity  of  AC  Transit  lines. 

o   Mitigation  Measure  M-TR-19:  Additional  AC  Transit  Capacity 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-63:  Implementation  of  the  AC34  2013  events  would  exceed  the  available  transit 
capacity  of  BART  lines. 

o   Mitigation  Measure  M-TR-20:  Additional  BART  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-64:  Implementation  of  the  AC34  2013  events  would  exceed  the  available  transit 
capacity  of  WETA  ferry  lines. 

o   Mitigation  Measure  M-TR-21:  Additional  WETA  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-65:  Implementation  of  the  AC34  2013  events  would  exceed  the  available  transit 
capacity  of  Golden  Gate  Transit  bus  and  ferry  lines. 

o   Mitigation  Measure  M-TR-22:  Additional  Golden  Gate  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
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Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 


•  Impact  TR-66:  Implementation  of  the  AC34  2013  events  would  exceed  the  available  transit 
capacity  of  Blue  &  Gold  ferry  lines 

o   Mitigation  Measure  M-TR-23:  Additional  Blue  &  Gold  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-67:  Implementation  of  the  AC34  2013  events  would  exceed  the  available  transit 
capacity  of  Caltrain  service. 

o   Mitigation  Measure  M-TR-24:  Additional  Caltrain  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-68:  Implementation  of  the  AC34  2013  events  would  exceed  the  available  transit 
capacity  of  SamTrans  lines. 

o   Mitigation  Measure  M-TR-25:  Additional  SamTrans  Transit  Service 

This  mitigation  measure  would  require  additional  transit  capacity,  which  must  be  approved  by  a  non- 
City  entity,  and  funding  for  this  mitigation  measure  has  not  been  identified.  Therefore, 
implementation  remains  uncertain  and  thus  this  impact  remains  significant  and  unavoidable.  The 
Port  Commission  believes  that  the  agency  with  responsibility  for  implementing  this  mitigation 
measure  can  and  should  implement  this  measure. 

•  Impact  TR-69:  Implementation  of  the  AC34  2013  events  would  have  a  potentially  significant 
impact  on  transit  operations  related  to  additional  congestion  generated  by  the  Project. 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

o   Mitigation  Measure  M-TR-26a:  Barricade  to  Protect  Transit  Lanes 

o   Mitigation  Measure  M-TR-26b:  Traffic  Control  Officers  at  Key  Intersections 

•  Impact  TR-70:  Implementation  of  the  AC34  201 3  events  would  disrupt  regular  ferry 
operations. 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 
o   Mitigation  Measure  M-TR-1  d:  Public  Information  Program 
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•  Impact  TR-80:  The  AC34  2013  events  would  result  in  potentially  significant  impacts  to  the 
transportation  network  in  combination  with  other  special  events  occurring  simultaneously  in 
San  Francisco. 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

Noise 

•  Impact  NO-2:  Operation  of  the  America's  Cup  events  and  facilities  would  result  in  exposure  of 
persons  to  or  generation  of  noise  levels  in  excess  of  standards  established  in  the  San 
Francisco  General  Plan  or  San  Francisco  Noise  Ordinance. 

o   Mitigation  Measure  M-N0-2a:  Selection,  Shielding  or  Acoustical  Enclosures  for 

Generators  at  Piers  27-29  and  Marina  Green  and  Use  of  Electrical  Service  at  Piers  27- 
29 

o   Mitigation  Measure  M-NO-2b:  Noise  Control  Plan  for  Entertainment  Venues 

•  Impact  NO-4:  Operation  of  the  America's  Cup  facilities  would  result  in  a  temporary  and 
periodic  increase  in  ambient  noise  levels  in  the  project  vicinity  above  levels  existing  without  the 
project  associated  with  increased  traffic  levels  on  weekends. 

o   Mitigation  Measure  M-TR-1:  People  Plan  Specific  Provisions 

Air  Quality 

•  Impact  AQ-2:  Construction  of  the  America's  Cup  facilities  would  result  in  emission  of  criteria 
pollutants  and  precursors  that  would  violate  an  air  quality  standard  or  contribute  substantially 
to  an  existing  or  projected  air  quality  violation. 

o   Mitigation  Measure  M-AQ-2a:  Construction  Vehicle  Emissions  Minimization 
o   Mitigation  Measure  M-AQ-2b:  Off-Road  Construction  Equipment 
o   Mitigation  Measure  M-AQ-2c:  Off-Road  Construction  Equipment  -  Electricity  Use 
o   Mitigation  Measure  M-AQ-2d:  Off-Road  Construction  Equipment  -  Best  Management 
Practices  (BMPs) 

o   Mitigation  Measure  M-AQ-2e:  Off-Road  Construction  Equipment  -  Engine  Standards  for 

Harbor  Craft  Used  in  Construction 
o   Mitigation  Measure  M-AQ-2f:  Fuels  for  Off-Road  Construction  Equipment 

•  Impact  AQ-3:  Construction  of  the  America's  Cup  facilities  would  expose  sensitive  receptors  to 
substantial  concentrations  of  toxic  air  contaminants  or  respirable  particulate  matter  (PM2.5). 

o   Mitigation  Measure  M-AQ-2a:  Construction  Vehicle  Emissions  Minimization 
o   Mitigation  Measure  M-AQ-2b:  Off-Road  Construction  Equipment 
o   Mitigation  Measure  M-AQ-2c:  Off-Road  Construction  Equipment  -  Electricity  Use 
o   Mitigation  Measure  M-AQ-2d:  Off-Road  Construction  Equipment  -  Best  Management 
Practices  (BMPs) 

o   Mitigation  Measure  M-AQ-2e:  Off-Road  Construction  Equipment  -  Engine  Standards  for 

Harbor  Craft  Used  in  Construction 
o   Mitigation  Measure  M-AQ-2f:  Fuels  for  Off-Road  Construction  Equipment 

•  Impact  AQ-4:  Operations  of  the  America's  Cup  facilities  would  violate  an  air  quality  standard 
or  contribute  substantially  to  an  existing  or  projected  air  quality  violation. 
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o   Mitigation  Measure  M-AQ-4a:  Emission  Controls  for  Race-Sponsored  Spectator  and 
Support  Vessels 

o   Mitigation  Measure  M-AQ-4b:  Temporary  Shoreside  Power  for  Large  Private  Yachts  at 
Pier  27 

o   Mitigation  Measure  M-AQ-4c:  Alternative  Low-Emissions  Fuels  for  Large  Private  Yachts 

and  Race-Sponsored  Vessels 
o   Mitigation  Measure  M-AQ-4d:  Return  Pier  27  to  the  Port  Within  One  Month  after 

Completion  of  the  Match  for  Reconnection  of  Shoreside  Power 
o   Mitigation  Measure  4e:  Long-term  Shoreside  Power  at  Pier  70 

•  Impact  AQ-5:  Operation  of  the  America's  Cup  facilities  would  expose  sensitive  receptors  to 
substantial  concentrations  of  toxic  air  contaminants  or  respirable  particulate  matter  (PM2.5). 

o   Mitigation  Measure  M-AQ-4:  Emission  Controls  for  Race-Sponsored  Spectator  and 
Support  Vessels 

o   Mitigation  Measure  M-AQ-5:  Clean  Sources  for  Temporary  Power  at  Venues 
Cumulative  Impacts 
Air  Quality 

•  Impact  C-AQ-1 :  The  proposed  AC34  project,  in  combination  with  other  past,  present,  and 
reasonably  foreseeable  future  projects,  would  result  in  significant  adverse  cumulative  impacts 
on  air  quality. 

o   Mitigation  Measure  M-AQ-2a:  Construction  Vehicle  Emissions  Minimization 
o   Mitigation  Measure  M-AQ-2b:  Off-Road  Construction  Equipment  Mitigation 
o   Mitigation  Measure  M-AQ-2c:  Off-Road  Construction  Equipment  -  Electricity  Use 
o   Mitigation  Measure  M-AQ-2d:  Off-Road  Construction  Equipment  -  Best  Management 
Practices 

o   Mitigation  Measure  M-AQ-2e:  Off-Road  Construction  Equipment  -  Engine  Standards  for 

Harbor  Craft  Used  in  Construction 
o   Mitigation  Measure  M-AQ-2f:  Fuels  for  Off-Road  Construction  Equipment 
o   Mitigation  Measure  M-AQ-4a:  Emission  Controls  for  Race-Sponsored  Spectator  and 

Support  Vessels 

o   Mitigation  Measure  M-AQ-4b:  Temporary  Shoreside  Power  for  Large  Private  Yachts  at 
Pier  27 

o   Mitigation  Measure  M-AQ-4c:  Alternative  Low-Emissions  Fuels  for  Large,  Private 

Yachts  and  Race-Sponsored  Vessels 
o   Mitigation  Measure  M-AQ-4d:  Return  Pier  27  to  the  Port  Within  One  Month  after 

Completion  of  the  Match  for  Reconnection  of  Shoreside  Power 
o   Mitigation  Measure  M-AQ-4e:  Long-term  Shoreside  Power  at  Pier  70 
o   Mitigation  Measure  M-AQ-5:  Clean  Sources  for  Temporary  Power  at  Venues 

Mitigation  Measures  that  are  no  Longer  Applicable. 

The  following  significant  impacts  and  associated  mitigation  measures  proposed  in  the  Final 
EIR  are  no  longer  applicable  to  the  modified  Project  because  the  long-term  development  rights 
are  no  longer  included  in  the  modified  Project. 
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Impact  LT-CP-1  and  Impact  LT-CP-2:  Long-term  development  could  result  in  redevelopment 
of  existing  Port  properties  at  Piers  30-32,  which  could  result  in  a  significant  impact  to  cultural 
resources.  Long-term  development  could  result  in  redevelopment  of  existing  Port  properties 
within  the  Embarcadero  Historic  District,  which  could  result  in  a  significant  impact  to  cultural 
resources. 

o   Mitigation  Measure  M-LT-CP:  Long-term  Development  Measures  for  Cultural  Resources 

Impact  LT-TR:  Long-Term  Development  under  the  Host  Agreement  would  result  in  significant 
traffic  and  transit  impacts. 

o   Mitigation  Measure  M-LT-TR:  Transportation  Mitigation  Measures  for  Long-Term 
Development 

Impact  LT-NO:  Long-term  development  on  Port  properties  could  result  in  impacts  on  noise, 
o   Mitigation  Measure  M-LT-NOa:  Mitigation  of  Noise  from  Long-term  Development  on 
Port  Properties 

o   Mitigation  Measure  M-LT-NOb:  Mitigation  of  Interior  and  Exterior  Noise  from  New 
Residential  Development  of  Seawall  Lot  330 

Impact  LT-AQ:  Long  term  development  on  Port  properties  under  the  Host  Agreement  could 
result  in  construction  and  operational  air  pollutant  emissions. 

o   Mitigation  Measure  M-LT-AQ:  Fugure  Long-term  Development  Air  Quality  Mitigation 

Impact  LT-BIa:  Long-term  development  could  result  in  impacts  on  upland  biological 
resources. 

o   Mitigation  Measure  M-LT-BIa:  Long-term  Development  Mitigation  for  Upland  Biological 
Resources 

Impact  LT-BIb:  Long-term  development  could  result  in  impacts  on  marine  biological 
resources. 

o   Mitigation  Measure  M-LT-BIb:  Long-term  Development  Mitigation  for  Marine  Biological 
Resources 

Impact  LT-GE:  Future  long-term  development  under  the  Host  Agreement  could  result  in 
adverse  geology  and  soils  impacts. 

o   Mitigation  Measure  M-LT-GE:  Mitigation  of  Geological  and  Soils  Impacts  from  Long- 
term  Development  on  Port  Properties 

Impact  LT-HY:  Future  long-term  development  under  the  Host  Agreement  could  result  in 
hydrology  and  water  quality  impacts. 

o   Mitigation  Measure  M-LT-HY:  Water  Quality  Best  Management  Practices 

Impact  LT-HZ:  Future  long-term  development  under  the  Host  Agreement  could  result  in 
potential  hazards  and  hazardous  materials  impacts. 

o   Mitigation  Measure  M-LT-HZ:  Mitigation  of  Hazards  and  Materials  Impacts  from  Long- 
term  Development  on  Port  Properties 
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V.  EVALUATION  OF  PROJECT  ALTERNATIVES 

This  section  describes  alternatives  to  the  Project  and  the  reasons  for  approving  the  Project  and  for 
rejecting  the  alternatives.  This  section  also  outlines  the  Project's  purposes  and  provides  a  context  for 
understanding  the  reasons  for  selecting  or  rejecting  alternatives.  CEQA  mandates  that  an  EIR 
evaluate  a  reasonable  range  of  alternatives  to  the  Project  or  the  Project  location  that  generally  reduce 
or  avoid  potentially  significant  impacts  of  the  Project.  CEQA  requires  that  every  EIR  also  evaluate  a 
"No  Project"  alternative.  Alternatives  provide  a  basis  of  comparison  to  the  Project  in  terms  of  their 
significant  impacts  and  their  ability  to  meet  project  objectives.  This  comparative  analysis  is  used  to 
consider  reasonable,  potentially  feasible  options  for  minimizing  environmental  consequences  of  the 
Project.  As  noted  previously,  the  Project  is  comprised  of  the  Reduced  Intensity  AC34  and  Long-Term 
Development  Sub-Alternative  in  Chapter  11  of  the  Final  EIR,  which  has  subsequently  been  further 
modified  since  Final  EIR  certification,  to  reduce  the  number  of  AC34  event  sites,  and  eliminate  long- 
term  development  rights  entirely,  including  long-term  marina  development.  The  reduced 
environmental  effects  of  the  modified  Project  have  been  analyzed  in  the  Note  to  File. 

The  alternatives  identified  and  analyzed  in  Chapter  7  of  the  EIR  are  applicable  to  the  modified  AC34 
project  because  the  modifications  to  the  AC34  Project  would  not  affect  the  alternatives  analysis 
presented  in  the  EIR.  As  described  in  the  Note  to  File,  the  modified  Project  would  not  cause  new 
significant  impacts  nor  would  it  result  in  the  substantial  increase  in  the  severity  of  previously  identified 
significant  impacts.  In  many  cases,  the  modified  Project  would  reduce  the  severity  of  previously 
identified  impacts.  However,  similar  to  the  project  described  and  analyzed  in  the  Final  EIR,  the  modified 
Project  would  result  in  significant  environmental  impacts,  including  several  significant  and  unavoidable 
impacts.  Thus,  as  required  by  CEQA,  the  Final  EIR  identifies  and  analyzes  a  reasonable  range  of 
alternatives  that  would  feasibly  attain  most  of  the  Project's  basic  objectives  but  would  avoid  or 
substantially  lessen  identified  significant  adverse  impacts  of  the  Project.  The  four  alternatives  identified 
and  analyzed  in  Chapter  7  of  the  Final  EIR  would  also  essentially  serve  as  alternatives  to  the  modified 
Project  as  well.  The  No  Project  Alternative  would  be  the  same  as  presented  in  Chapter  7.  However,  the 
long-term  development  component  of  the  other  alternatives  would  no  longer  apply,  since  this 
component  has  been  eliminated  from  the  modified  Project  and  all  impacts  associated  with  the  long-term 
development  potential  under  the  Host  Agreement  have  been  avoided.  The  remaining  components  of 
the  Open  Ocean  Alternative,  the  Reduced  Intensity  AC34  and  Long-Term  Development  Alternative, 
and  the  Reduced  Spectator  Berthing  Alternative  would  provide  a  reasonable  range  of  feasible 
alternatives  to  the  modified  Project.  Based  on  the  analysis  presented  in  Chapters  7  and  11  of  the  EIR 
and  the  discussion  provided  in  the  Note  to  File,  the  modified  Project  would  now  be  considered  the 
environmentally  superior  alternative. 

A.      Reasons  for  Selection  of  the  Project 

The  Project,  consisting  of  the  components  as  set  forth  and  analyzed  in  the  Final  EIR  and  Note  to  File, 
directly  contributes  to  achievement  of  the  objectives  for  the  34 ''^  America's  Cup  as  follows: 

•      Establish  San  Francisco  and  San  Francisco  Bay's  identity  as  a  world-class  venue  for  the  sport  of 
sailing  and  generate  interest  in  the  sport  by  hosting  America's  Cup  World  Series  events  in  2012 
followed  by  successful  America's  Cup  events  in  2013 
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•  Provide  public  viewing  opportunities  of  the  America's  Cup  and  the  America's  Cup  World  Series 
live  racing  events  at  close  range  from  various  locations  on  the  waterfront  around  Central  San 
Francisco  Bay  to  increase  the  general  public's  access  to  the  event  and  expand  the  appeal  of  the 
sport  of  sailing  to  the  general  public 

•  Create  a  center  of  activity  for  the  America's  Cup  and  the  America's  Cup  World  Series  by 
improving  the  existing  resources  of  The  Embarcadero  and  the  San  Francisco  waterfront  to 
establish  a  cohesive  sense  of  place  and  identity  for  the  AC34  participants  (i.e.,  teams,  event 
guests  and  staff,  media  personnel),  visitors,  and  spectators  of  the  events  that  enhance  the 
landside  viewing  opportunities  and  provide  adequate  facilities  for  spectator  vessels 

•  Provide  infrastructure  upgrades  and  other  installations  to  improve  existing  facilities  in 
consolidated  areas  for  team  base  activities,  spectator  viewing,  and  entertainment  venues, 
including  the  public  piers  along  San  Francisco's  waterfront,  for  use  during  the  America's  Cup  in 
2013  and  the  America's  Cup  World  Series  in  2012,  consistent  with  Port  of  San  Francisco 
Building  Code  requirements  and  the  Secretary  of  the  Interior's  Standards  for  the  Treatment  of 
Historic  Properties  {Secretary's  Standards) 

•  Facilitate  access  to  and  from  desired  destinations  based  on  smart  transportation  strategies 
presented  in  the  America's  Cup  People  Plan  for  the  racing  teams,  event  personnel,  event 
sponsors,  members  of  the  media,  and  spectators,  while  satisfying  the  access  needs  of 
residents,  workers,  and  visitors  not  associated  with  the  races 

•  Emphasize  natural  resource  stewardship  by  incorporating  sustainability  principles  in  the 
planning  and  management  of  all  race  events  and  operations,  including  zero  waste  strategies 
identified  in  the  America's  Cup  Zero  Waste  Plan 

•  Implement  navigational  and  operational  safety  guidelines  for  race  team,  support,  and  spectator 
boat  activities  associated  with  the  America's  Cup  and  the  America's  Cup  World  Series  that  meet 
United  States  Coast  Guard  regulations,  the  America's  Cup  Protocol,  and  the  safe  limits  of  event 
boats  and  equipment;  minimize  conflicts  with  existing  commercial  maritime  activities;  and 
establish  sustainable  environmental  practices  and  standards  to  help  protect  the  ecological 
health  of  San  Francisco  Bay 

Completion  of  the  Project  will  enable  the  City  and  Port  to  achieve  the  benefits  and  objectives  of 
hosting  the  America's  Cup  race  events  in  San  Francisco.  The  Project  provides  for  a  variety  of 
waterfront  locations  that  will  support  the  full  range  of  AC34  team  needs,  and  programmed  spectator, 
entertainment,  hospitality  and  operations  requirements  of  this  major  international  competition, 
showcased  on  the  San  Francisco  Bay.  Conducting  the  races  close  to  San  Francisco's  shoreline 
enables  the  general  public  the  opportunity  to  directly  experience  the  excitement  of  the  races,  and  to 
learn  about  the  sport  of  sailing.  The  site  venues  and  operations  have  been  planned  to  incorporate 
and  advance  sustainability  in  the  construction,  operation,  and  education  of  the  general  public.  For 
example,  major  capital  improvements  at  Piers  27-29  and  Piers  30-32  to  support  AC34  events  would 
not  be  for  a  single  purpose;  they  also  would  advance  later  planned  improvements  after  the  conclusion 
of  AC34  for  the  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  at  Pier  27,  and 
sustained  use  of  Piers  30-32  for  special  events  and  a  back-up  berth  for  cruise  ships  and  other  large 
vessels.  San  Francisco  venues  are  readily  accessible  by  multiple  transportation  modes,  which  will  be 
programmed  and  promoted  through  the  People  Plan,  with  an  emphasis  on  use  of  alternative 
transportation  modes  to  avoid  private  automobiles  and  their  associated  environmental  effects.  The 
Zero  Waste  Plan  will  not  only  organize  and  implement  systems  that  maximize  waste  reduction  and 
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recycling,  it  will  also  provide  an  important  public  education  experience  to  set  new  environmental 
sustainability  standards  for  other  major  sporting  and  entertainment  attractions.  San  Francisco  is 
fortunate  to  have  a  beautiful  waterfront  that  is  almost  entirely  under  public  ownership  by  City,  state  or 
federal  governments,  and  thus  an  extraordinary  opportunity  to  host  a  truly  water-oriented  event  that  is 
accessible  for  the  public  to  enjoy. 

B.  Alternatives  Rejected  and  Reasons  for  Rejection 

The  Port  Commission  rejects  the  Alternatives  set  forth  in  the  Final  EIR  and  listed  below  because  the 
Port  Commission  finds  that  there  is  substantial  evidence,  including  evidence  of  economic,  legal, 
social,  technological,  and  other  considerations  described  in  this  Section  in  addition  to  those  described 
in  Section  VII  below  under  CEQA  Guidelines  15091(a)(3),  that  make  infeasible  such  Alternatives.  In 
making  these  determinations,  the  Port  Commission  is  aware  that  CEQA  defines  "feasibility"  to  mean 
"capable  of  being  accomplished  in  a  successful  manner  within  a  reasonable  period  of  time,  taking  into 
account  economic,  environmental,  social,  legal,  and  technological  factors."  The  Port  Commission  is 
also  aware  that  under  CEQA  case  law  the  concept  of  "feasibility"  encompasses  (i)  the  question  of 
whether  a  particular  alternative  promotes  the  underlying  goals  and  objectives  of  a  project  and  (ii)  the 
question  of  whether  an  alternative  is  "desirable"  from  a  policy  standpoint  to  the  extent  that  desirability 
is  based  on  a  reasonable  balancing  of  the  relevant  economic,  environmental,  social,  legal,  and 
technological  factors. 

Four  alternatives  are  analyzed  in  the  Final  EIR:  1 )  No  Project  Alternative,  2)  Open  Ocean  Alternative, 
3)  Reduced  Intensity  AC34  and  Long-Term  Development  Alternative;  and  4)  Reduced  Spectator 
Berthing  Alternative.  In  addition,  a  Reduced  Intensity  Sub-Alternative  was  analyzed  in  Chapter  1 1  of 
the  Final  EIR.  These  are  summarized  below,  along  with  the  discussion  of  the  reasons  they  are 
rejected. 

Alternative  1 :  No  Project  Alternative 

The  AC34  No  Project  Alternative  assumes  that  San  Francisco  would  not  serve  as  the  host  city  for  the 
AC34  events.  There  would  be  no  viewing  construction  of  temporary  installations  or  permanent 
improvements  at  any  of  the  project  sites,  no  events  in  2012  or  2013,  no  tenant  displacement  due  to 
the  AC34  events,  no  amendments  to  the  BCDC  San  Francisco  Waterfront  Special  Area  Plan,  and  no 
future  long-term  development  and  associated  landside  and  waterside  improvements  on  Port 
properties  as  provided  for  under  the  Host  Agreement.  While  this  alternative  would  avoid  all 
environmental  impacts  associated  with  construction  and  operation  of  the  proposed  AC34  project, 
relative  to  both  the  AC34  events  and  the  future  long-term  development  rights,  it  would  meet  none  of  the 
project  objectives.  Furthermore,  the  capital  improvements  that  would  result  at  Piers  27-29  and  Piers 
30-32,  and  repairs  of  many  of  the  Port's  facilities  required  to  host  AC34  would  aid  in  the  maintenance 
and  advancement  of  long-term  maritime  uses,  particularly  those  proposed  improvements  and  repairs 
at  aged  piers  that  are  included  in  the  Embarcadero  Historic  District.  For  these  reasons,  the  No 
Project  Alternative  is  rejected. 

Alternative  2:  Open  Ocean  Alternative 
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The  Open  Ocean  Alternative  assumes  that  San  Francisco  would  host  the  AC34  events  as  it  would  for 
the  Project,  but  with  the  AC34  race  series  held  in  the  open  waters  of  the  Pacific  Ocean  instead  of  within 
San  Francisco  Bay.  The  Open  Ocean  Alternative  would  achieve  some  of  the  AC34  project  objectives. 
San  Francisco  would  be  the  America's  Cup  host  city  for  the  2012  and  2013  race  events;  pier  facilities 
would  still  be  improved  to  support  team  bases,  race  support  operations,  the  AC  Village,  and  the  AC34 
Live  Sites  with  large  television  screens.  The  construction  and  associated  operation  of  these 
improvements  would  generate  impacts  that  would  be  similar  to  or  greater  than  those  of  the  Project,  and 
all  associated  mitigation  measures  identified  would  still  be  required.  However,  with  races  held  away 
from  the  shore  in  the  open  ocean,  there  would  be  no  spectator  viewing  from  Marina  Green  in  2013 
(although  it  still  would  be  the  site  of  the  AC  Village  in  2012),  Fort  Mason,  SAFR/Aquatic  Park,  or 
secondary  viewing  sites  analyzed  in  the  Final  EIR.  Thus,  the  Open  Ocean  Alternative  would  avoid 
impacts  at  these  primary  and  secondary  viewing  areas,  including  impacts  on  recreational  resources, 
upland  biological  resources,  historic  resources,  and  transportation  and  circulation.  However,  because 
the  race  area  would  be  located  in  the  open  ocean,  this  alternative  could  result  in  greater  impacts  on 
sensitive  pelagic  species,  including  whales. 

While  the  Open  Ocean  Alternative  would  enable  San  Francisco  to  function  as  the  America's  Cup  Host 
City,  the  preclusion  of  public  viewing  of  the  races  from  the  shoreline  directly  contradicts  key  project 
objectives  that  were  determinants  in  the  selection  of  San  Francisco  as  the  host  city.  The  Event 
Authority  has  described  San  Francisco  Bay  as  a  natural  amphitheater  for  the  public  to  directly  view  and 
experience  the  races.  Holding  races  in  the  open  ocean  means  that  only  those  with  the  means  to 
access  boats  and  vessels  that  can  manage  ocean  currents  and  conditions  would  be  able  to  directly 
view  the  races.  The  concept  of  holding  the  races  in  a  location  that  affords  land-based  viewing  for  a 
broad-based  spectator  group  is  a  defining  characteristic  of  AC34  that  departs  from  past  America's  Cup 
competitions. 

This  alternative  also  would  create  conflicts  with  the  type  of  race  boats  proposed  to  be  used  in  the  races. 
Under  the  Deed  of  Trust,  GGYC  has  established  race  boat  specifications  for  the  AC45  and  AC72 
catamaran  race  boats  that  are  specifically  designed  for  the  wind  conditions  and  currents  of  San 
Francisco  Bay.  The  designs  of  these  race  boats  are  not  suitable  for  racing  in  the  open  water  of  the 
Pacific  Ocean.  To  address  safety  concerns  under  this  alternative,  teams  would  be  required  to 
completely  redesign  the  race  boats. 

While  the  benefits  of  this  alternative  would  reduce  impacts  on  recreational  resources,  biological 
resources,  historic  resources,  and  transportation  and  circulation  primarily  associated  with  the 
elimination  of  primary  and  secondary  viewing  areas  in  San  Francisco  and  southern  Marin  County,  the 
Final  EIR  concludes  that  these  AC34  impacts  would  not  be  significant  with  the  implementation  of 
mitigation  measures  and  supporting  AC34  Implementation  Plans  that  will  be  required  as  part  of  the 
Project.  San  Francisco  is  considered  the  perfect  setting  to  present  the  races  for  viewing  and  enjoyment 
of  the  general  public  and  seasoned  sailors  alike.  This  is  not  only  because  of  the  Bay's  natural  beauty 
and  allure,  but  because  the  City  possesses  an  urbanized,  public  waterfront  that  is  improved  to 
accommodate  high  volumes  of  visitors.  In  light  of  the  above  considerations,  the  Open  Ocean 
Alternative  is  rejected. 
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Alternative  3:  Reduced  Intensity  AC34  and  Long-Term  Development  Alternative 

The  Reduced  Intensity  AC34  and  Long-Term  Development  Alternative  would  differ  from  the  Project  in 
that  (1 )  it  would  include  only  the  AC34  events  in  201 3,  and  (2)  it  includes  long-term  development 
rights  (although  at  a  reduced  level  from  that  in  the  Draft  EIR  project).  It  also  proposed  that  long-term 
marina  development  would  be  relocated  from  the  Rincon  Point  Open  Water  Basin  to  South  Beach 
and/or  Mission  Bay.  This  alternative  was  included  for  analysis  because  it  would  reduce 
environmental  impacts  from  2012  construction  and  operation  as  well  as  impacts  associated  with  the 
long-term  development  rights  as  compared  to  the  impacts  associated  with  the  Draft  EIR  project.  This 
alternative  would  partially  achieve  the  project  objectives  but  would  not  achieve  any  of  the  objectives 
related  to  the  2012  events.  All  of  the  construction  and  operational  impacts  associated  with  the  2012 
events  would  be  completely  avoided,  but  most  of  these  same  impacts  would  occur  for  the  201 3 
events.  The  severity  of  impacts  identified  for  long-term  development  options  on  Port  property  under 
the  Host  Agreement  would  be  avoided  or  reduced  relative  to  the  Draft  EIR  project,  but  would  be 
greater  than  the  modified  Project  now  proposed  for  approval  because  the  modified  Project  does  not 
include  any  long-term  development  rights  on  piers  or  for  new  marinas. 

The  elimination  of  the  2012  World  Series  races  is  a  major  detriment  to  the  objectives  of  AC34.  While 
the  race  competitions  in  2012  do  not  influence  outcomes  of  the  Louis  Vuitton  or  Match  Cup  races  in 
2013,  they  are  very  important  for  the  following  key  reasons.  Given  the  race  boat  specifications  of 
AC34  which  establish  a  single,  first-of-its-kind  design  for  the  AC45  race  boats  oriented  to  the  sailing 
conditions  of  San  Francisco  Bay  rather  than  open  ocean,  the  AC34  2012  races  provide  an  important 
testing  ground  for  participating  race  teams.  Their  experience  will  affect  their  decisions  as  to  whether 
they  will  compete  for  the  America's  Cup.  The  AC45  race  boats  provide  teams  with  a  trial  for  racing 
catamaran-style  race  boats,  to  build  and  perfect  team  performance.  This  is  important  because  the 
2013  races  will  require  a  high  level  of  experience  to  optimize  the  performance  of  a  larger  version  of 
these  race  boats,  the  AC72.  To  not  provide  a  means  by  which  teams  can  practice  and  compete  prior 
to  the  America's  Cup  qualifying  and  Match  races  in  2013  would  work  against  the  core  purpose  of  the 
America's  Cup,  to  determine  the  fastest  and  most  expert  sailing  team  in  the  world.  Additionally,  the 
economic  and  social  benefits  of  bringing  visitors  and  City  residents  to  a  civic  event  along  the 
waterfront  in  2012  would  be  lost.  While  the  2012  events  will  be  of  limited  duration,  the  ability  for  local 
residents,  businesses  and  workers  to  connect  with  the  America's  Cup  events  will  provide 
opportunities  not  only  for  direct  benefits  but  also  for  a  more  durable  set  of  economic  benefits  as  the 
City  and  its  partners  build  toward  the  main  events  in  2013. 

In  addition,  the  2012  race  events  also  provide  City,  regional,  state  and  federal  agencies  and  the 
Event  Authority  and  ACRM  the  opportunity  to  conduct  a  "test-run"  of  the  planned  management 
strategies.  Implementation  Plans,  and  required  mitigation  measures.  Based  on  the  experience  in 
2012,  it  is  their  intention  to  incorporate  refinements  and  updates,  as  necessary,  to  ensure  the  AC34 
2013  race  events  are  well-managed  and  supported  by  the  various  transportation,  parks,  waste 
management  and  other  resource  protections  to  produce  enjoyable  and  successful  events  that  also 
preserve  quality  of  life  and  non-AC34  public  enjoyment  of  the  waterfront.  As  described  in  the  Final 
EIR,  all  of  the  impacts  of  the  2012  race  events  would  fall  below  significance  levels,  with 
implementation  of  the  required  mitigation  measures,  except  for  transportation  impacts  in  the  event 
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that  full  funding  for  the  services  described  in  the  2012  transportation  mitigation  measures  is  not 
provided. 

This  alternative  includes  long-term  development  which,  while  half  the  amount  of  development 
assumed  in  the  Draft  EIR  project,  would  result  in  greater  impacts  than  the  modified  Project  which 
does  not  allow  any  long-term  development.  While  the  modified  Project  would  allow  America's  Cup 
events  in  both  2012  and  2013  and  the  associated  environmental  effects,  the  lack  of  long-term 
development  avoids  significant  unavoidable  impacts  that  would  be  generated  by  this  alternative.  For 
the  reasons  described  above,  the  Reduced  Intensity  AC34  and  Long-term  Development  Alternative  is 
rejected. 

Reduced  Intensity  AC34  and  Long-Term  Development  Sub-Alternative 

The  EIR  Comments  and  Responses  document  included  the  addition  of  a  "Reduced  Intensity  AC34 
and  Long-Term  Development  Sub-Alternative"  (the  "Sub-Alternative"),  presented  in  Chapter  11  of  the 
Final  EIR.  The  AC34  Sub-Alternative  refines  the  Reduced  Intensity  AC34  and  Long-Term 
Development  Alternative  as  originally  described  and  analyzed  the  Draft  EIR  and  addressed  above. 

The  intent  of  the  Draft  EIR  Reduced  Intensity  Alternative  was  to  develop  a  different  approach  to  a 
comprehensive  reduction  in  impacts  associated  with  the  AC34  events  and  facilities  as  well  as  the 
long-term  development  rights.  Under  the  AC34  Sub-Alternative,  instead  of  proposing  the  elimination 
of  the  2012  events,  the  scenario  for  the  AC34  events  and  facilities  would  be  the  same  as  that 
described  above  for  the  AC34  Project  Variant,  which  would  reduce  the  severity  of  both  construction 
and  operational  impacts  identified  for  the  Draft  EIR  AC34  project  for  the  race  events. 

With  respect  to  long-term  development,  the  AC34  Sub-Alternative  assumes  the  same  theoretical 
development  program  for  Piers  30-32,  Seawall  Lot  330,  and  Piers  26,  28  and  Pier  29  as  assumed  for 
the  Draft  EIR  project,  but  would  eliminate  all  development  at  Piers  19,  19V2,  and  23.  The  Sub- 
Alternative  would  also  direct  the  locations  of  future  long-term  marina  uses  to  different  areas  than  the 
Draft  EIR  project,  to  be  more  compatible  with  the  BCDC  San  Francisco  Bay  Plan  and  the  BCDC  SAP. 
A  large  vessel  marina,  serving  up  to  30  vessels  from  50  -  200  feet  in  length,  could  be  permitted  in  the 
water  area  around  Piers  30-32,  using  the  water  basin  between  Piers  28-30  and  a  portion  of  the 
Brannan  Street  Wharf  Open  Water  Basin,  preserving  views  from  the  Brannan  Street  Wharf.  A  snnall 
craft  marina  that  could  accommodate  up  to  425  berths  ranging  between  25  to  50  feet  in  length  could 
be  permitted  at  Pier  54  and  the  surrounding  water  area  to  the  north  and  east.  On  balance,  the 
impacts  associated  with  the  AC34  Sub-Alternative  and  the  Draft  EIR  Reduced  Intensity  Alternative 
would  be  similar,  and  the  Final  EIR  found  that  either  would  be  considered  the  environmentally 
superior  alternative. 

The  AC34  events  proposed  in  this  Sub-Alternative  are  similar  to  those  included  in  the  modified 
Project,  although  spectator  venues  at  Crissy  Field,  Crissy  Field  East,  and  Fort  Baker  Pier  at  Cavallo 
Point  would  not  occur,  and  AC34  venues  do  not  include  Piers  26  and  28,  and  Seawall  Lot  330.  In 
addition,  the  modified  Project  does  not  include  any  provision  for  long-term  development  on  piers,  land 
or  for  new  marinas  and,  as  such,  the  Sub-Alternative  would  generate  significant  and  unavoidable 
environmental  effects  that  would  be  avoided  by  the  modified  Project.  Thus,  the  modified  Project  is 
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environmentally  superior  to  this  Sub-Alternative.  For  this  reason,  the  Port  Comnnission  rejects  the  Sub- 
Alternative. 

Alternative  4:  Reduced  Spectator  Berthing  Alternative 

The  Reduced  Spectator  Berthing  Alternative  would  differ  from  the  Draft  EIR  project  in  that  the  Rincon 
Point  Open  Water  Basin  (Piers  14-2272)  would  not  be  considered  for  use  as  a  temporary  berthing 
facility  or  for  long-term  development  of  a  permanent  marina.  Instead,  partial  replacement  berthing 
capacity  for  private  spectator  boats  in  2013  would  be  provided  at  Pier  9  in  the  Broadway  Open  Water 
Basin  (Piers  3  and  9)  and  at  various  other  existing  locations  along  Port  properties.  With  respect  to 
long-term  marina  development  rights,  pursuant  to  the  Host  Agreement,  the  Event  Authority  and  City 
could  negotiate  a  new  location  for  this  use,  that  has  room  for  expanded  marina  capacity  and  that 
meet  BCDC's  Bay  Plan  recreation  policies  for  marina  siting.  This  alternative  was  selected  for 
analysis  because  it  would  reduce  environmental  impacts  identified  at  the  Rincon  Point  Open  Water 
Basin  and  because  BCDC,  a  responsible  and  permitting  agency  for  AC34,  requested  an  alternative 
that  would  reduce  conflicts  with  the  San  Francisco  Waterfront  Special  Area  Plan.  However,  in  all 
other  venues  and  activities  to  support  the  2012  and  2013  events,  this  Alternative  would  remain  the 
same  as  the  Draft  EIR  project. 

The  Reduced  Spectator  Berthing  Alternative  would  only  partially  meet  the  objective  of  providing 
adequate  facilities  for  spectator  vessels.  The  Reduced  Spectator  Berthing  Alternative  would  avoid 
impacts  associated  with  in-water  construction  at  the  Rincon  Point  Open  Water  Basin,  although  those 
same  impacts,  including  impacts  on  marine  biological  resources,  would  occur  at  the  Broadway  Open 
Water  Basin  at  a  reduced  scale.  Impacts  associated  with  long-term  development  rights  under  the  Host 
Agreement  would  be  the  same  as  for  the  Draft  EIR  Project,  except  that  significant,  unavoidable  land 
use  impacts  associated  with  construction  and  operation  of  a  long-term  marina  at  the  Rincon  Point 
Open  Water  Basin  would  either  be  avoided  or  relocated  to  the  vicinity  of  an  alternate  marina,  such  as 
South  Beach  or  Mission  Bay. 

As  discussed  and  analyzed  in  the  Draft  EIR,  under  the  Host  Agreement  approved  by  the  Board  of 
Supervisors  in  December  2010,  any  dredging  and  short-term  use  of  the  Rincon  Point  Open  Water 
Basin  for  AC34  event  berthing  triggered  long-term  marina  development  rights  within  this  Open  Water 
Basin.  Use  of  the  Open  Water  Basins  on  a  short-term  basis  for  berthing  associated  with  the  AC34 
events  was  determined  to  be  a  significant  effect  that  would  be  reduced  to  an  insignificant  level 
through  implementation  of  specified  mitigation  measures  described  in  the  Draft  EIR.  However,  long- 
term  marina  development  within  an  Open  Water  Basin  designated  in  BCDC's  adopted  plans  was 
detemnined  to  be  a  significant  unavoidable  impact,  and  was  the  issue  that  led  to  the  inclusion  of  this 
Alternative  4  in  the  Draft  EIR.  As  described  above  and  in  the  Note  to  File,  the  modified  Project  does 
not  provide  for  any  long-term  development  rights,  including  long-term  marina  development,  and  thus 
would  not  generate  an  unavoidable  significant  land  use  impact.  Furthermore,  the  modified  Project 
also  excludes  temporary  berthing  within  the  Rincon  Point  Open  Water  Basin  during  the  AC34  events. 
Thus,  the  modified  Project  is  a  lower  intensity  use  program  compared  to  that  assumed  in  this 
Alternative.  The  associated  environmental  impacts  of  the  modified  Project  would  be  lower  than 
associated  with  this  Alternative.  As  a  result,  this  Alternative  4  is  rejected,  because  the  Port 
Commission  is  approving  a  modified  Project  that  is  environmentally  superior. 
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VI.  STATEMENT  OF  OVERRIDING  CONSIDERATIONS 

Pursuant  to  CEQA  section  21081  and  CEQA  Guideline  Section  15093,  the  Port  Commission  hereby 
finds,  after  consideration  of  the  Final  EIR  and  the  Note  to  File  and  the  evidence  in  the  record,  that 
each  of  the  specific  overriding  economic,  legal,  social,  technological  and  other  benefits  of  the 
modified  Project  as  set  forth  below  independently  and  collectively  outweighs  these  significant  and 
unavoidable  impacts,  and  is  an  overhding  consideration  warranting  approval  of  the  Project.  Any  one 
of  the  reasons  for  approval  cited  below  is  sufficient  to  justify  approval  of  the  Project.  Thus,  even  if  a 
court  were  to  conclude  that  not  every  reason  is  supported  by  substantial  evidence,  the  Port 
Commission  will  stand  by  its  determination  that  each  individual  reason  is  sufficient.  The  substantial 
evidence  supporting  the  various  benefits  can  be  found  in  the  preceding  findings,  which  are 
incorporated  by  reference  into  this  Section,  and  in  the  documents  found  in  the  Record  of 
Proceedings,  as  defined  in  Section  I. 

On  the  basis  of  the  above  findings  and  the  substantial  evidence  in  the  whole  record  of  this 
proceeding,  the  Port  Commission  specifically  finds  that  there  are  significant  benefits  of  the  Project  to 
support  approval  of  the  Project  in  spite  of  the  unavoidable  significant  impacts,  and  therefore  makes 
this  Statement  of  Overriding  Considerations.  The  Port  Commission  further  finds  that,  as  part  of  the 
process  of  obtaining  Project  approval,  all  significant  effects  on  the  environment  from  implementation 
of  the  Project  have  been  eliminated  or  substantially  lessened  where  feasible.  All  mitigation  measures 
proposed  in  the  EIR  for  the  Project  are  adopted  as  part  of  this  approval  action.  Approval  of  the 
modified  Project  does  not  result  in  any  new  or  more  severe  impacts  than  those  that  would  result  from 
adoption  of  the  Final  EIR  AC34  Project.  Furthermore,  the  Port  Commission  has  determined  that  any 
remaining  significant  effects  on  the  environment  found  to  be  unavoidable  are  acceptable  due  to  the 
following  specific  overriding  economic,  technical,  legal,  social  and  other  considerations. 

The  Project  will  have  the  following  benefits: 

•  The  Project  will  establish  San  Francisco  Bay's  identity  as  a  world-class  venue  for  the  sport  of 
sailing  and  generate  interest  in  the  sport  in  2012  and  2013. 

•  The  Project  will  increase  permanent  public  access  to  the  waterfront  by  providing  public  viewing 
opportunities  of  the  America's  Cup  live  racing  events  at  close  range  from  various  locations  on 
the  waterfront  around  Central  San  Francisco  Bay,  some  of  which  are  not  currently  publicly- 
accessible. 

•  Under  the  Host  and  Venue  Agreement,  the  Authority  will  provide  infrastructure  and  structural 
upgrades  to  Port  facilities  consistent  with  Port  of  San  Francisco  Building  Code  requirements 
and  the  Secretary  of  the  Interior's  Standards  forttie  Treatment  of  Historic  Properties. 

•  In  hosting  AC34,  San  Francisco  can  take  advantage  of  an  urban  waterfront  that  is  publicly- 
owned  to  provide  planned  programs  and  operations  for  a  unique  water-ohented  attraction  that 
can  be  directly  experienced  and  enjoyed  by  the  general  public,  and  which  showcases  the  Bay 
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Area's  greatest  natural  treasure,  San  Francisco  Bay.  Most  of  the  waterfront  is  improved  and 
oriented  to  accommodate  higli  volumes  of  visitors. 


The  inclusion  of  Live  Sites  in  Justin  Herman  Plaza,  Union  Square  and  Civic  Center  Plaza, 
taking  advantage  of  advances  in  media  technology  to  experience  the  races  through  large 
screen  televisions,  provides  upland  spectator  viewing  benefits  which  help  relieve  demands  that 
otherwise  would  concentrate  along  the  waterfront. 

The  international  attraction  of  the  races  will  generate  major  economic  benefits  to  the  San 
Francisco  and  Bay  Area  tourism  and  hospitality  industry,  which  also  will  produce  other 
secondary  and  multiplier  effects  that  benefit  the  Bay  Area  economy. 

The  AC34  Implementation  Plans  are  the  products  of  proactive,  integrated  planning  and 
coordination  through  intergovernmental  partnerships  and  with  local,  regional,  state  and  federal 
regulatory  agencies  that  have  responsibility  for  implementing  and/or  managing  aspects  of 
AC34.  The  Implementation  Plans  also  have  been  developed  to  complement  the  requirements 
and  performance  standards  set  forth  in  the  Final  EIR  mitigation  measures  that  are  required  to 
be  implemented  as  part  of  carrying  out  the  Project.  As  such,  the  Implementation  Plans  are 
essential  for  providing  an  organized  focus  on  key  components  of  AC34  programs  and 
operations,  which  provide  transparency,  accountability  and  a  new  model  for  the  City  in 
managing  complex,  multi-faceted  projects. 

One  consistent  theme  of  the  Implementation  Plans  is  environmental  sustainability.  Whether 
through  provision  of  enhanced  resources,  targeted  information  and  communication  strategies, 
protection  of  specified  resources,  or  tailored,  integrated  management  strategies  coordinated 
between  multiple  entities,  the  Implementation  Plans  have  been  developed  to  approach  these 
tasks  to  minimize  AC34's  environmental  impacts  and  carbon  footprint.  As  reflected  in  the 
description  of  the  Implementation  Plan  above  in  Section  I,  the  Plans  incorporate  adaptive 
management  strategies  intended  to  scale  responses  and  resources  to  the  demands  of  the 
event,  to  the  maximum  extent  possible.  In  this  way,  the  preparations  for  AC34  and  its 
management  under  the  Implementation  Plans  will  showcase  how  major  international  sporting 
events  can  be  proactively  managed,  and  set  a  standard  for  environmental  sustainability. 

The  inclusion  of  the  2012  World  Series  races  as  a  precursor  to  the  2013  races  provide  City, 
regional,  state  and  federal  agencies  and  the  Event  Authority  and  ACRM  the  opportunity  to 
conduct  a  "test-run"  of  the  planned  management  strategies.  Implementation  Plans,  and  required 
mitigation  measures.  Based  on  the  experience  in  2012,  these  strategies  will  be  updated  to 
incorporate  refinements,  as  necessary,  to  further  ensure  the  AC34  2013  race  events  are  well- 
managed  and  create  enjoyable  and  successful  events  that  also  preserve  quality  of  life  and  non- 
AC34  public  enjoyment  of  the  waterfront. 

Environmental  sustainability  principles  also  apply  to  the  planning  and  staging  of  major  capital 
improvements  to  the  Port's  piers.  The  planned  improvements  for  Pier  27  not  only  ready  the  site 
to  support  the  AC  Village  in  2013,  they  also  carry  out  an  initial  phase  of  construction  that  will 
advance  development  of  the  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza. 
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Contrary  to  instances  where  major  capital  improvements  have  been  made  for  past  Olympics  or 
other  major  events  and  expositions  where  there  was  not  a  clear  purpose  for  use  of  facilities 
after  the  event,  the  City  and  Event  Authority  have  coordinated  an  approach  where  one  phased 
construction  process  can  serve  both  AC34  and  a  core  maritime  function  and  public  access 
policy  objective  of  the  Port.  Similarly,  for  Piers  30-32,  the  substructure  and  deck  repairs 
completed  to  support  AC34  will  improve  a  facility  that  is  designated  as  a  major  development 
opportunity  site  in  the  Port's  Waterfront  Land  Use  Plan,  will  preserve  an  important  berth  for 
cruise  ships  and  other  large  vessels,  and  maintain  a  location  that  supports  special  events. 

The  Project  includes  many  refinements  and  new  mitigation  measures  added  in  the  Final  EIR 
that  substantially  reduce  the  amount  and  severity  of  construction  and  operational  air  emission 
impacts  compared  to  those  presented  in  the  Draft  EIR.  As  discussed  in  detailed  in  Chapter  12, 
Section  12.13,  Air  Quality  Responses  to  Comments  in  the  Final  EIR,  the  Event  Authority  and 
ACRM  have  agreed  to  purchase  race  support  boats  with  the  cleanest  burning  engines 
available;  require  several  clean  construction  equipment  and  operations,  and  low-sulfur  fuel 
mitigation  measures;  and  utilize  temporary  shoreside  power  for  large  spectator  yachts  at  Pier 
27.  Together,  these  would  reduce  three  of  the  four  criteria  pollutants  regulated  by  the  Bay  Area 
Air  Quality  Management  District  below  significance  thresholds  and  thus  reflects  a  substantial 
reduction  below  levels  presented  in  the  Draft  EIR.  Furthermore,  the  Project  includes  approval 
of  a  new  mitigation  measure  to  install  shoreside  power  capability  at  the  Pier  70  drydock 
shipyard;  and  accelerate  the  return  of  Pier  27  to  the  Port  after  AC34  to  enable  completion  of 
cruise  terminal  construction  and  reinstatement  of  Pier  27  shoreside  power  facility  for  the  2014 
cruise  season.  The  Pier  70  shoreside  power  facility  would  offset  vessel  emissions  generated 
by  AC34  and  cruise  ship  calls  to  San  Francisco  during  the  period  when  the  Pier  27  shoreside 
power  facility  is  temporarily  decommissioned,  and  reduce  the  severity  of  significant  air  quality 
impacts.  The  Pier  70  shoreside  power  facility  will  enable  cruise  ships,  cargo  and  maritime 
vessels  to  be  powered  by  the  City's  power  grid  while  being  repaired  at  the  Port's  drydock. 

While  projections  of  economic  benefits  may  vary  according  to  the  ultimate  profile  of  the  events 
(e.g.,  number  of  racing  teams,  spectator  volume)  the  attraction  of  the  events  themselves  will 
result  in  economic  and  employment  benefits  for  the  City  and  the  surrounding  Bay  area  vicinity. 
These  opportunities  will  occur  in  a  variety  of  sectors,  from  construction  to  event  management  to 
other  visitor-serving  enterprises.  Together  this  will  represent  a  needed  economic  stimulus  at  a 
time  when  the  local  economy  continues  its  effort  to  move  past  the  effects  of  the  recent 
downturn. 

Having  considered  these  benefits,  including  the  benefits  discussed  in  Section  I  above,  the  Port 
Commission  finds  that  the  benefits  of  the  modified  AC34  Project  outweigh  the  unavoidable  adverse 
environmental  effects,  and  that  the  adverse  environmental  effects  are  therefore  acceptable. 


50 


,  COl'j 


SAN  FRANCISCO 

PLANNING  DEPARTMENT 


ATTACHMENT  A-2 
Port  Resolution  12-34 


Note  to  File  on  Changes  to  Environmental  Impact  Report 


Addendum  Date: 
Case  No.: 

State  Clearinghouse  No.. 
Project  Title: 

EIR  Certification  Date: 
Locations: 


Zoning: 

Project  Sponsors: 


Lead  Agency: 
Staff  Contact: 


March  20,  2012 

2010.0493E 

2011022040 

34th  America's  Cup  &  James  R.  Herman  Cruise  Terminal  and 
Northeast  Wharf  Plaza  Projects 

December  15,  2011;  effective  January  24,  2012 

Venues  on  Port  of  San  Francisco  Lands  South  of  Ferry  Building: 

Pier  80,  Brannan  Street  Wharf  Open  Water  Basin,  Piers  30-32, 
Rincon  Point  Open  Water  Basin,  Pier  14  North 

Venues  on  Port  of  San  Francisco  Lands  North  of  Ferry  Building: 

Broadway  Open  Water  Basin,  Pier  9,  Pier  19,  Pier  19V2,  Pier  23, 
Piers  27-29,  Northeast  Wharf  Open  Water  Basin,  Pier  29-31  Water 
Area,  East  Park  Pier  (between  Piers  35  and  39),  Piers  43  and  45 

Other  Venues  not  on  Port  of  San  Francisco  lands:  Aquatic  Park, 
Fort  Mason,  Marina  Green,  Alcatraz 

Live  Sites:  Justin  Herman  Plaza,  Union  Square,  San  Francisco 
Civic  Center 

Helipad:  Treasure  Island 

M-1,  M-2,  Northeast  Waterfront  Special  Use  District,  and  Various 

34th  America's  Cup  Project:  America's  Cup  Event  Authority  and 
City  and  County  of  San  Francisco 

James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza 
Project:  Port  of  San  Francisco 

San  Francisco  Planning  Department,  Environmental  Planning 
Joy  Navarrete  —  (415)  575-9040;  Joy.Navarrete@sfgov.org 


1650  Mission  St 
Suite  400 
San  Francisco. 
CA  94103-2479 

Reception: 
415.558.6378 

Fax: 

415.558.6409 

Planning 

Information: 

415.558.6377 


BACKGROUND 

On  December  15,  2011,  the  San  Francisco  Planning  Commission  certified  the  Final  Environmental  Impact 
Report  (EIR)  for  the  proposed  34th  America's  Cup  and  James  R.  Herman  Cruise  Terminal  and  Northeast 
Wharf  Plaza  Projects  (Planning  Department  Case  No.  2010.0493E)  under  Planning  Commission  Motion 
No.  18514  in  fulfillment  of  the  requirements  of  the  California  Environmental  Quality  Act  (CEQA).  On 
December  16,  2011,  the  Port  of  San  Francisco  (Port)  approved  both  the  34th  America's  Cup  and  James  R. 
Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  projects  and  adopted  CEQA  Findings  and  a 
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Mitigation  Monitoring  and  Reporting  Program  (MMRP)  for  both  projects.  (Port  Resolution  Nos.  11-75, 11- 
76,  11-77,  11-78,  11 -79,  and  11-80). 

Two  letters  of  appeal  on  the  EIR  certification  were  filed  on  December  19,  2011  and  January  4,  2012,  with 
supplemental  appeal  documentation  submitted  on  January  17  and  January  23,  2012.  In  addition,  a 
comment  letter  on  the  EIR  was  submitted  on  January  11,  2012.  The  Planning  Department  prepared 
written  responses  to  all  appeal  and  comment  letters  and  supplemental  documentation.  On  January  24, 
2012,  the  Board  of  Supervisors  upheld  the  Planning  Commission's  decision  to  certify  the  EIR  and  denied 
the  appeals,  llicrefore,  certification  of  the  EIR  became  effective  on  January  24,  2012. 

INTRODUCTION 

The  34th  America's  Cup  and  James  R.  Herman  Cruise  Terminal/Northeast  Wharf  Plaza  are  two  related 
but  independent  projects  that  were  covered  under  the  same  EIR.  The  project  sponsors  for  the 
34th  America's  Cup  project  (AC34  project)  have  proposed  modifications  to  the  project  subsequent  to 
certification  of  the  EIR.  This  Note  to  File  applies  only  to  the  AC34  project  because  no  modifications  are 
proposed  for  the  James  R.  Herman  Cruise  Terminal/Northeast  Wharf  Plaza  project. 

This  Note  to  File  is  prepared  in  accordance  with  local  CEQA  procedures  under  Chapter  31  of  the 
San  Francisco  Administrative  Code.  San  Francisco  Administrative  Code  Section  31.19(c)(1)  states  that  a 
modified  project  must  be  reevaluated  and  that,  "If,  on  the  basis  of  such  reevaluation,  the  Environmental 
Review  Officer  determines,  based  on  the  requirements  of  CEQA,  that  no  additional  environmental  review  is 
necessary,  this  determination  and  the  reasons  therefore  shall  be  noted  in  writing  in  the  case  record,  and  no 
further  evaluation  shall  be  required  by  this  Chapter."  Thus,  this  Note  to  File  provides  written  documentation 
for  the  case  record  that  the  proposed  modifications  to  the  AC34  project  do  not  warrant  additional 
environmental  review. 

The  Planning  Department  has  determined  that  neither  an  Addendum  to  an  EIR  (per  CEQA  Guidelines 
Section  15164)  nor  a  Subsequent  EIR  (per  CEQA  Guidelines  Section  15162)  are  applicable  to  the 
modifications  to  the  AC34  project  because,  for  the  reasons  discussed  below,  there  would  be  no  substantial 
changes  that  involve  new  significant  environmental  effects  or  a  substantial  increase  in  the  severity  of 
previously  identified  significant  effects. 

The  modified  AC34  project  is  described  below  compared  to  the  project  that  was  analyzed  in  the  EIR.  This 
Note  to  File  also  describes  the  potential  environmental  effects  of  the  proposed  modifications  compared  to 
the  impacts  identified  in  the  EIR,  and  explains  how  the  proposed  modifications  would  not  result  in  any 
new  significant  environmental  impacts  or  a  substantial  increase  in  the  severity  of  previously  identified 
environmental  effects  and  would  not  require  any  new  mitigation  measures. 
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PROJECT  SUMMARY 

The  proposed  AC34  project  is  a  series  of  international  sailing  races  and  related  events  to  be  hosted  by  the 
City  and  County  of  San  Francisco  (CCSF)  in  2012  and  2013.  The  CCSF  and  the  America's  Cup  Event 
Authority  (Event  Authority)  are  the  project  sponsors  for  the  AC34  Project.  The  AC34  race  events  would 
be  held  in  central  San  Francisco  Bay  (Bay).  The  race  area  would  be  primarily  along  San  Francisco's 
northern  shoreline.  Access  to  shipping  lanes  on  the  Bay  would  be  maintained  throughout  the  duration  of 
the  races. 

A  number  of  project  sites,  or  venues,  would  be  required  to  accommodate  all  aspects  of  AC34  facilities  and 
ser\'ices  needed  to  support  the  events.  The  venues  would  include  team  bases  and  operations,  support 
space,  media  operations,  hospitality  services,  sponsored  commercial  space,  and  entertainment  and 
spectator  areas.  At  most  locations,  the  AC34  project  would  require  construction  of  only  temporary 
facilities  and  installations  to  be  removed  after  the  2012  and/or  2013  events,  although  at  some  locations 
permanent  improvements  (such  as  seismic  upgrades,  fire,  safety,  and  access  improvements;  roof,  deck, 
and  wall  repairs;  and  dredging)  would  be  needed. 

Several  of  the  venues  proposed  for  AC34  events  are  areas  and  facilities  managed  by  the  Port,  while  other 
venues  proposed  for  spectator-  or  sponsor-related  activities  are  under  the  jurisdiction  of  other  city,  state, 
or  federal  agencies.  The  America's  Cup  Village,  the  primary  programmed  spectator  site  and  a  center  of 
operations  for  the  AC34  events,  would  be  located  at  Marina  Green  in  2012  and  at  Piers  27-29  in  2013.  A 
helipad  located  on  the  southeast  corner  of  Treasure  Island  would  be  used  to  serve  as  a  temporary  staging 
location  for  broadcasting  and  media  operations. 

It  is  expected  that  most  existing  tenants  currently  leasing  and  occupying  Port  facilities  that  would  be  used 
for  AC34  venues  would  be  displaced  prior  to  the  AC34  2012  event  consistent  with  the  terms  of  their 
existing  leases.  Current  uses  of  other  proposed  venue  sites  are  open  space  and  recreation. 

As  part  of  the  AC34  project,  the  project  sponsors  have  developed  a  number  of  event-related  implementation 
plans  to  support  the  AC34  2012  and  2013  events,  including  plans  that  address  transportation  management, 
waste  management,  parks  event  operations,  sustainability,  environmental  and  safety  requirements,  water 
and  air  traffic  management,  public  safety,  youth  involvement  and  workforce  development. 

In  addition,  the  AC34  project  would  include  temporary  public  access  improvements  for  use  during  the 
AC34  events  along  The  Embarcadero  Promenade  and  at  the  Pier  43  Promenade  as  well  as  permanent 
public  access  improvements  for  use  after  the  AC34  events  at  Pier  19,  Pier  23,  and  in  the  open  space  at  the 
intersection  of  Third  Street  and  Cargo  Way  in  the  southern  waterfront. 

As  part  of  the  proposed  AC34  project,  the  Port  and  the  Event  Authority  have  initiated  a  request  to  amend 
the  San  Francisco  Bay  Conservation  and  Development  Commission  (BCDC)  San  Francisco  Waterfront 
Special  Area  Plan  (SAP)  to  permit  temporary  berthing  at  Brannan  Street  Wliarf,  Rincon  Point,  Broadway, 
and  Northeast  Wharf  Open  Water  Basins  during  the  AC34  events.  The  amendments  would  also  include  a 
determination  of  public  benefits  that  could  trigger  fill  removal  at  a  number  of  sites  along  the  Port's 
waterfront  properties  (including  various  dilapidated  piers,  wharfs,  and  remnant  pilings)  in  the  context  of 
the  proposed  amendments  to  the  SAP  for  the  AC34  project. 
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PROPOSED  MODIFICATIONS  TO  AC34  PROJECT 


The  proposed  modifiditions  to  the  AC34  project  would  affect  several  of  the  venues  identified  and 
analyzt'd  in  the  Final  EIR  for  the  2012  and  2013  events.  In  summary,  many  of  the  proposed  venues  have 
been  removed  altogether  from  the  AC34  project,  reducing  the  overall  scale  of  the  project  from  what  was 
analvzod  in  the  Final  ElK.  Some  minor  modifications  are  proposed  for  facilities  at  the  remaining  venues, 
and  a  few  previously  unspecified  sites  are  identified  for  installation  of  temporary  facilities.  In  addition, 
some  of  the  event  scheduling  in  2012  and  2013  would  slightly  change  under  the  modified  AC34  project 
from  that  previously  specified  in  the  EIR.  One  of  the  major  modifications  to  the  AC34  project  is  that  the 
potential  long-term  development  rights  at  selected  Port  facilities  provided  for  under  the  Host  and  Venue 
Agreement  (Host  Agreement)  between  the  CCSF  and  the  Event  Authority  have  been  eliminated  from  the 
project. 

Figures  1  and  2  show  the  revised  venue  plans  for  AC34  2012  and  AC34  2013,  respectively.  The  changes  to 
the  AC34  project  conipared  to  that  described  and  analyzed  in  the  Draft  and  Final  EIRs  are  presented  in 


Table  1. 
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Modified  AC34  Project:  AC34  2012  Proposed  Venue  Plan 
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Note  to  File  on  Changes  to  Environmental  Impact  Report  Case  No.  2010.0493E 

March  20,  2012  ,  34th  America's  Cup  Project 

Insert  Figure  2 

Modified  AC34  Project:  AC34  2013  Proposed  Venue  Plan 
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Case  No.  2010.0493E 
34th  America's  Cup  Project 


POTENTIAL  ENVIRONMENTAL  EFFECTS  OF  MODIFICATIONS  TO  AC34  PROJECT 

This  section  discusses  the  environmental  effects  of  the  modified  AC34  project  compared  to  those 
identified  in  the  EIR.  As  indicated  in  Table  ],  the  modified  AC34  project  is  reduced  in  scale  due  to  the 
elimination  of  many  of  the  previously  identified  venues  as  well  as  the  elimination  of  all  long-term 
de\elopnient  implications,  thereby  reducing  the  number  of  affected  sites  and  the  overall  construction 
requirements.  In  addition,  under  the  modified  AC34  project,  a  few  previously  unspecified  sites  are 
identified  for  installation  of  temporary  facilities,  and  some  minor  modifications  have  been  added  to  some  of 
the  remaining  venues.  However,  in  general,  the  overall  environmental  effects  of  the  proposed 
modifications  woulci  be  reduced  in  magnitude,  severity  and  duration  compared  to  those  identified  in  the 
EIR.  Construction-related  impacts  would  be  the  similar  though  less  severe  than  those  identified  in  the  EIR, 
while  operational  impacts  of  the  AC34  events  on  land  and  on  the  Bay  would  be  essentially  the  same. 
Nevertheless,  all  construction  and  operational  mitigation  measures  identified  in  the  EIR  for  AC34  events  and 
facilities  would  apply  to  the  modified  AC34  project.  Conversely,  none  of  the  mitigation  measures  identified 
in  the  EIR  for  impacts  related  to  long-term  development  rights  would  be  required. 

As  discussed  in  more  detail  below  by  environmental  resource  area,  all  impacts  identified  at  Pier  26, 
Pier  28,  Seawall  Lot  330,  Crissy  Field,  Crissy  Field  East,  and  Fort  Baker  Pier  at  Cavallo  Point  associated 
with  construction  and  operation  of  AC34  event  facilities  would  be  eliminated;  however,  locations  such  as 
Crissy  Field  and  Crissy  Field  East  would  still  be  subject  to  potential  impacts  as  a  likely  secondary  viewing 
area.  Other  components  under  the  modified  AC34  project  would  include  minor  changes  to  facilities  at 
previously  proposed  sites  that  would  result  in  similar  environmental  effects  addressed  in  the  EIR;  these 
would  include  modifications  at  Piers  30-32  (reduced  footprint  for  team  bases,  reduction  in  seismic 
upgrades,  and  reduced  dredging),  at  Marina  Green  West  and  the  St.  Francisco  Yacht  Club  peninsula 
(additional  temporary  facilities),  at  Marina  Green  (increased  moorings  and  additional  exhibition  space), 
at  Fort  Mason  (additional  exhibition  space),  at  Aquatic  Park  (removal  of  the  video  barge  and  location  of  a 
video  screen  landside),  at  Piers  27-29  (redesign  of  the  north  wall  and  east  end  of  Pier  29  shed,  additional 
retail  and  exhibition  space,  and  increased  seating  for  events),  at  Pier  19  South  (minor  modification  to 
improvements),  and  at  Pier  80  (addition  of  hospitality  and  public  access  if  Pier  30-32  is  not  developed  as 
the  team  base).  At  some  sites  previously  not  specified  in  the  EIR,  proposed  temporary  facilities  would  be 
installed  including  at  Pier  23  (broadcast  center  in  2012),  Piers  27-29  (retail  and  exhibition  space  in  2012), 
Piers  43  and  45  (small  antenna  in  2012  and  2013),  and  East  Park  Pier  (exhibition  space  in  2013);  these 
facilities  would  have  limited,  short-term  environmental  effects,  if  any,  that  have  been  analyzed  and 
addressed  in  the  EIR  as  part  of  the  other  venues.  Some  event  scheduling  or  duration  would  change  under 
the  modified  AC34  project;  in  particular,  some  of  the  AC34  2012  events  could  occur  in  late 
September/early  October,  including  coinciding  with  Fleet  Week,  and  AC34  events  at  the  America's  Cup 
Village  at  Piers  27-29  would  extend  from  May  1  to  October  31.  However,  the  analysis  of  the  reasonable 
worst-case  scenario  in  the  EIR  encompasses  the  potential  impacts  of  the  scheduling  modifications. 

The  AC34  project,  as  originally  proposed,  would  have  provided  the  Event  Authority  with  certain 
conditional  long-term  development  rights  at  selected  Port  facilities,  including  Piers  30-32,  Pier  26,  Pier  28, 
Pier  29,  and  Seawall  Lot  330.  Long-term  developments  of  permanent  marinas  were  also  anticipated  in  the 
Brannan  Street  Wharf  Open  Water  Basin  between  Pier  32  and  the  northern  edge  of  the  water  area  portion 
of  the  former  Pier  38  lease  premises,  and  at  Pier  54.  Because  these  conditional  long-term  development 
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rights  were  part  of  the  originally  proposed  AC34  project,  the  EIR  analyzed  the  reasonably  foreseeable 
consequences  of  these  development  rights,  as  best  as  that  potential  development  could  be  predicted  at  the 
time.  There  were  no  specific  development  proposals  for  any  of  these  sites,  and  any  future  development 
plans  and  uses  allowed  under  the  Host  and  Venue  Agreement  would  have  been  required  to  undergo 
separate  enx  ironmental  review  as  required  by  CEQA.  All  of  these  long-term  development  rights  have 
now  been  eliminated  from  the  AC  34  project.  Therefore,  all  impacts  and  mitigation  measures  associated 
with  future  long-term  development  potential  as  described  in  the  Host  Agreement  would  no  longer  be 
applicable. 

Overall,  as  described  in  detail  below,  the  modified  AC34  project  would  neither  cause  new  significant 
impacts  nor  result  in  the  substantial  increase  in  the  severity  of  previously  identified  significant  impacts,  and 
no  new  mitigation  measures  would  be  necessary  to  reduce  significant  impacts. 

Land  Use 

Existing  land  uses  at  Pier  23  and  Piers  27-29  are  described  in  Section  5.2  of  the  EIR.  Piers  43  and  45  are 
publicly  accessible  piers  in  the  Fisherman's  Wharf  area  of  the  Port's  Waterfront  Land  Use  Plan  (WLUP). 
Pier  43  comprises  a  public  open  space  and  historic  railroad  arch,  and  the  pier  is  designated  as  an  Other 
Public  Access  and  Open  Space  Area  in  the  WLUP.  Pier  45  comprises  pier  sheds  and  circulation  spaces  of 
San  Francisco's  shipping  industry,  and  the  pier  is  designated  as  a  mix  of  Other  Public  Access  and  Open 
Space  Area  /  Other  Maritime  Area  in  the  WLUP.  These  piers  are  surrounded  by  ferry  landings,  marinas, 
retail,  restaurant,  surface  parking,  and  other  uses  related  to  the  tourism  and  fishing  industries.  East  Pier 
Park  is  located  between  Piers  35  and  39  in  the  Northeast  Waterfront  Subarea  of  the  WLUP.  It  comprises 
landscaped  public  open  space  and  walkways.  It  is  surrounded  by  the  Aquarium  of  the  Bay  museum  to 
the  north,  a  marina  to  the  east,  the  existing  cruise  terminal  at  Piers  35  to  the  south,  and  The  Embarcadero 
to  the  west. 

Impacts  of  AC34  Events  and  Facilities.  Given  that  the  modified  AC34  project  would  generally  involve  fewer 
sites  or  reduced  intensity  at  sites  already  analyzed,  land  use  impacts  would  be  less  severe  than  those 
analyzed  under  the  EIR  project.  Impact  LU-1,  which  analyzes  whether  construction  and  operational 
impacts  of  AC34  events  and  facilities  would  physically  divide  an  established  community,  would  be 
similar  for  the  modified  AC34  project  as  under  the  project  as  analyzed  in  the  EIR.  Temporary  event 
activities  at  the  new  project  locations,  described  above,  would  not  physically  divide  an  established 
community.  Potential  conflicts  with  existing  plans  or  policies  adopted  for  the  purpose  of  avoiding  or 
mitigating  an  environmental  effect  analyzed  under  Impact  LU-2,  as  well  as  effects  on  the  existing 
character  of  the  project  sites  and  vicinities  analyzed  under  Impact  LU-3,  would  be  the  same  or  less 
substantial  as  the  impacts  identified  under  the  EIR  project.  All  impacts  would  be  less  than  significant,  and 
no  mitigation  measures  would  be  required. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-LU,  which 
was  determined  to  be  significant  and  unavoidable,  would  not  apply  to  the  modified  AC34  project  because 
there  would  not  be  long-term  development  of  marinas  in  either  the  Rincon  Point  or  Brannan  Street  Wharf 
Open  Water  Basins  or  in  the  Mission  Bay  (Pier  54)  area. 
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Cumulative  Inipncts.  Impact  C-LU,  cumulative  land  use  impacts,  would  be  the  similar  for  the  modified 
AC34  project  as  those  identified  in  the  EIR.  The  reduced  scale  of  the  modified  AC34  project  would  reduce 
the  project's  contribution  to  less-than-significant  cumulative  impacts. 

Aesthetics 

/»//'()c/s  of  AC34  Evcut<  ivni  l^aciliiics.  Under  the  modified  AC34  project,  the  proposed  temporary 
installations  and  use  of  a  number  of  previously-proposed  venues,  including  Pier  26,  Pier  28,  Seawall  Lot 
330,  Crissy  Field,  Crissy  Field  East  and  Fort  Baker  Pier  at  Cavallo  Point  in  2012  and/or  2013  would  not 
occur.  Accordingly,  the  temporary  aesthetic  impacts  that  would  have  occurred  from  the  installations  at 
those  locations  under  the  Final  EIR  AC34  project  would  not  occur  under  the  modified  AC34  project. 

Several  other  AC34  venues  would  experience  a  change  in  the  proposed  type  and/or  intensity  of 
temporary  installations  and/or  related  activity  in  2012  and/or  2013  under  the  modified  AC34  project 
which  would  result  in  a  corresponding  change  in  the  temporary  aesthetic  impacts,  including  at  Piers  30- 
32  (reduced  footprint  for  team  bases,  reduction  in  seismic  upgrades,  and  reduced  dredging).  Pier  80 
(addition  of  public  access  and  public  hospitality  area  in  2012  and  2013  if  Piers  30-32  is  not  developed  as 
the  team  bases).  Pier  23  (add  International  Broadcast  Center  in  2012),  Piers  27-29  (reduction  in  truncated 
portion  of  Pier  29  shed,  add  retail  and  exhibition  space  in  2012,  increase  event  seating  and  modify  boat 
berthing  in  2013),  Marina  Green  (relocate  and/or  increase  anchored  moorings  along  Marina  Green; 
increase  hospitality  and/or  exhibition  space  in  Little  Marina  Green  and  on  peninsula  in  2012  and  2013), 
Fort  Mason  (add  exhibition  space  and  pit  stop  in  2012  and  2013),  Aquatic  Park  (move  video  screen  to 
landside  location  in  2012  and  2013).  In  addition,  under  the  modified  AC34  project,  certain  temporary 
installations  would  occur  at  several  new  sites  not  previously  analyzed  for  the  Final  EIR  AC34  project 
where  associated  temporary  new  aesthetic  effects  would  occur,  including  at  the  Old  Harbor  Control 
Office  at  Piers  43/45  (small  antenna  installation  in  2012  and  2013),  and  East  Park  Pier  (landside  exhibition 
of  USA-17  and  hospitality  in  2013).  None  of  the  proposed  short-term  modifications  at  any  of  these 
venues  would  be  of  a  nature  or  duration  that  would  result  in  any  substantial  new  visual  effects. 
Furthermore,  all  temporary  installations  at  these  venues  would  be  required  to  be  consistent  with 
applicable  design  guidelines  and  policies,  as  appropriate,  ensuring  the  aesthetic  impact  would  remain 
less  than  significant. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  no  potential  long-term 
development  would  occur  at  Piers  30-32,  Seawall  Lot  330,  Pier  26,  Pier  28,  Pier  19,  Pier  IWi,  Pier  23  or 
Pier  29;  and  no  potential  long-term  marinas  would  occur  in  the  Pier  28-32  water  basin,  Brannan  Street 
Wharf  Open  Water  Basin  or  Mission  Bay  (Pier  54).  Consequently,  under  the  modified  AC34  project,  all 
potential  aesthetic  impacts  associated  with  long-term  development  at  those  locations  would  not  occur. 

Cumulative  Impacts.  Similar  to  the  analysis  in  Impact  C-AE,  the  modified  AC34  project  would  not  result  in 
significant  cumulative  impacts  on  visual  quality,  given  the  temporary  nature  of  the  facilities  and  that,  like 
the  proposed  project,  other  reasonably  foreseeable  projects  in  this  area  would  be  required  to  comply  with 
applicable  design  guidelines  and  policies. 
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Population  and  Housing 

Inipact^  of  AC34  Evoit^  ami  Facilities.  Construction  and  operation  of  the  modified  AC34  project  would 
result  in  population  and  housing  impacts  similar  to  the  EIR  project.  Tlie  modified  AC34  project  would 
not  directh'  or  indirect!)'  induce  any  substantial  new  population  growth  at  the  project  site  or  elsewhere. 
Also,  it  would  not  directly  displace  housing  units,  create  substantial  demand  for  additional  housing,  or 
displace  substantial  numbers  of  existing  people.  Therefore,  Impacts  PH-1  and  PH-2  would  be  less  than 
significant.  Existing  tenants  of  Port  properties  at  the  affected  sites  would  be  required  to  relocate  for  the 
modified  AC34  project,  but  these  relocations  would  be  within  the  terms  of  existing  agreements  and  could 
be  accommodated  within  the  existing  inventory  of  industrial  land  in  San  Francisco.  Therefore,  the  project 
would  not  displace  substantial  numbers  of  people,  necessitating  the  construction  of  housing  elsewhere, 
and  Impact  PH-3  would  be  less  than  significant. 

Impacts  of  Future  Loiig-Ten)i  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-PH  would  not 
apply  to  the  modified  AC34  project. 

Cumulative  Impacts.  Impact  C-PH,  cumulative  impacts  to  population  and  housing,  would  be  the  same  for 
the  modified  AC34  project  as  those  identified  in  the  EIR.  The  reduced  scale  of  the  modified  AC34  project, 
especially  elimination  of  long-term  development  under  the  modified  AC34  project,  would  substantially 
reduce  the  project's  contribution  to  less-than-significant  cumulative  impacts. 

Cultural  and  Paleontological  Resources 

Impacts  of  AC34  Events  and  Facilities.  Impact  CP-1,  which  describes  construction  and  operational  impacts 
of  AC34  events  and  facilities  on  the  significance  of  historic  resources,  would  not  apply  to  the  modified 
AC34  project  with  respect  to  direct  impacts  on  AC34  venues  at  Pier  26,  Pier  28,  Crissy  Field,  Crissy  Field 
East,  and  Fort  Baker  Pier  at  Cavallo  Point.  Nevertheless,  Mitigation  Measures  M-CP-la  (Bulkhead  Wharf 
Substructure  Review  Process),  M-CP-lb  (Protection  of  Historic  Resources  due  to  Indirect  Damage),  M- 
CP-lc  (Protection  of  Historic  Resources  due  to  Direct  Damage),  M-CP-ld  (Protection  of  the  Northeast 
Waterfront  Historic  District  from  Teatro  Zinzanni  Relocation),  and  M-NO-3  (Pre-Construction 
•\ssessment  to  Minimize  Structural  Pile  Driving  Impacts  to  Adjacent  Buildings  and  Structures  and 
Vibration  Monitoring)  would  still  apply  to  the  remaining  venues  included  in  the  modified  AC34  project. 
Piers  30-32  and  possibly  parts  of  Section  10  of  the  Bulkhead  Wharf.  Although  Crissy  Field  would  no 
longer  be  a  primary  AC34  venue,  Crissy  Field  would  likely  become  a  desirable  secondary  viewing  area 
for  the  AC34  events  due  to  its  public  access  and  excellent  viewing  opportunities  for  nearshore  event 
activities  within  the  boundaries  of  the  maximum  race  area.  However,  potential  impacts  on  historic 
resources  at  Crissy  Field  associated  with  visitors  at  secondary  viewing  areas  would  be  the  same  and  are 
addressed  under  Impact  CP-1  and  would  be  mitigated  to  a  less-than-significant  level  with 
implementation  of  Mitigation  Measure  M-CP-lb  (Protection  of  Historic  Resources  due  to  Indirect 
Damage). 

Under  the  modified  AC34  project,  the  north  wall  of  Pier  29  shed  would  be  redesigned  with  larger  doors 
for  wing  sheds  and  the  east  end  of  the  Pier  29  shed  would  be  used  as  wing  sheds  with  two  to  three 
container  support  shops  or  commercial  space.  As  described  in  the  EIR,  Pier  29,  built  in  1915-1918,  is  a 
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contributing  resource  to  tiie  Embarcadero  Historic  District  ciespite  having  experienced  substantial 
modification  with  the  construction  of  the  Pier  27  Terminal  in  1965.  However,  similar  to  the  project  as 
analyzed  in  the  EIR,  the  modified  AC34  project  would  not  remove  historically  significant  elements  of  the 
Pier  29  site  and  the  proposed  redesign  of  the  north  wall  and  wing  shed  would  be  consistent  with  the 
Sccictnn/  of  the  I)itcrioi  's  Stiiiidards  for  the  Tivntnicnt  of  Historic  Properties  (Secretary's  Standards).  In 
addition,  all  permanent  improvements  to  Pier  29  would  be  subject  to  Port  Commission  Resolution  04-89, 
which  requires  review  by  Port  staff  for  consistency  with  the  Secretary's  Standards.  Thus,  the  proposed 
modifications  to  Pier  29  would  be  a  less-than-significant  impact,  and  no  additional  mitigation  measure 
would  be  required. 

Under  the  modified  AC34  project,  there  would  be  installation  of  the  following  temporary  facilities  not 
previously  specified  or  analyzed  in  the  EIR:  at  Pier  23,  an  International  Broadcast  Center  in  2012;  at  Piers 
27-29,  retail  and  exhibition  space  in  2012;  at  Piers  43  and  45,  a  small  antenna  at  the  Old  Harbor  Control 
Office  in  2012  and  2013;  and  at  East  Park  Pier,  exhibition  space  and  hospitality  in  2013.  These  temporary 
facilities  would  be  in  place  for  a  limited  duration  and  would  be  completely  reversible.  Therefore, 
although  located  within  the  Embarcadero  Historic  District,  the  impact  of  these  components  would  be 
considered  less  than  significant  and  no  mitigation  is  required. 

Impacts  CP-2  (effects  on  archeological  resources),  CP-3  (effects  on  paleontological  resources),  and  CP-4 
(effects  on  human  remains)  would  be  the  same  for  the  modified  AC34  project  as  those  identified  in  the 
EIR,  and  all  associated  impacts  and  mitigation  measures  would  apply. 

hupacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Neither  Impact  LT-CP-1 
(which  was  determined  to  be  significant  and  unavoidable  with  mitigation)  nor  Impact  LT-CP-2  (which 
was  determined  to  be  less  than  significant  with  mitigation)  would  apply  to  the  modified  AC34  project, 
and  thus  Mitigation  Measure  M-LT-CP  (including  Piers  30-32  Performance  Criteria  and  Performance 
Criteria  for  Long  Term  Development  on  Historic  Piers)  would  not  be  required  as  part  of  this  project. 

Cumulative  Impacts.  Impact  C-CP,  cumulative  impacts  on  cultural  resources,  would  be  similar  for  the 
modified  AC34  project  as  those  identified  in  the  EIR,  and  the  same  mitigation  measures  would  be 
required  to  reduce  impacts  to  less  than  significant.  However,  with  the  reduced  scale  of  the  modifie(^ 
AC34  project,  the  project's  contribution  to  cumulative  impacts  on  cultural  resources  would  be  reduced 
commensurate  with  the  reduction  in  the  magnitude  of  the  project. 

Transportation  and  Circulation 

Impacts  of  AC34  Events  and  Facilities.  Impacts  TR-1  through  TR-37  describe  impacts  of  the  AC34  2012 
events  on  transportation  and  circulation,  and  Impacts  TR-38  through  TR-80  describe  impacts  of  the  AC34 
2013  events.  Even  with  the  removal  Pier  26,  Pier  28,  Seawall  Lot  330,  Crissy  Field,  Crissy  Field  East,  and 
Fort  Baker  Pier  at  Cavallo  Point  as  primary  venue  sites  under  the  modified  AC34  project  and  the  slight 
shift  in  schedule  of  AC34  events,  the  impacts  on  transportation  and  circulation  would  remain 
substantially  the  same  as  those  described  in  the  EIR  and  the  same  identified  mitigation  measures  would 
apply.  Furthermore,  impacts  of  proposed  temporary  facilities  at  Pier  23  (in  2012),  Piers  27-29  (in  2012), 
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Piers  43  and  45  (in  2012  and  2013),  Seawall  Lot  321  (in  2013),  and  East  Park  Pier  (in  2013)  that  were 
previously  not  specified  in  the  EIR  would  have  similar  impacts  that  have  been  analyzed  and  addressed  in 
the  EIR.  Thus,  impacts  of  the  modified  AC34  project  on  traffic,  transit,  bicycle,  loading,  and  emergency 
vehicle  access  in  both  2012  and  2013  would  be  essentially  the  same  as  those  described  in  the  EIR,  and  all 
the  same  mitigation  measures  would  be  required. 

In  particular,  the  modified  AC34  project  specifies  the  potential  for  approximately  40  events  at  the 
America's  Cup  Village  at  Piers  27-29  in  2013  from  May  1  to  October  31,  and  the  modified  project  also 
includes  an  increase  in  the  stadium  seating  from  4,000  to  10,000  seats.  However,  the  EIR  transportation 
impact  analysis  examined  a  reasonable  worst-case  scenario  with  respect  to  the  estimated  daily  spectators 
for  weekday  and  weekend  events.  As  shown  in  Table  5.6-11  on  page  5.6-57,  EIR  Volume  1,  the  EIR 
assumed  15,500  spectators  on  weekdays  and  106,000  spectators  on  weekends  in  the  northeast 
Embarcadero  vicinity,  including  at  Piers  27-29.  These  assumptions  used  in  the  impact  analysis  address 
the  change  in  seating  accommodations  that  would  occur  as  well  as  the  increased  frequency  of  events. 
Therefore,  no  further  analysis  on  transportation  analysis  is  required. 

Under  the  modified  AC34  project.  Pier  80  would  be  the  backup  team  base  in  both  2012  and  2013  in  the 
event  that  Piers  30-32  is  not  developed  as  the  team  base.  If  Pier  80  were  to  be  the  primary  team  base,  it 
might  increase  the  level  of  activity  at  this  location  over  that  assumed  in  the  EIR,  depending  on  the  final 
number  of  teams  participating  in  the  AC34  events.  However,  the  EIR  analyzed  impacts  in  the  vicinity  of 
Pier  80  based  on  an  assumption  of  up  to  15  teams,  and  determined  that  transportation  impacts  at  the 
intersections  of  Cesar  Chavez  and  Third  Streets  and  at  Cesar  Chavez  and  Illinois  Streets  would  result  in 
levels  of  service  B  or  C  under  weekday  PM  peak  hour  or  Saturday  midday  peak  hour  conditions,  a  less- 
than-significant  impact.  Under  the  modified  AC34  project,  it  is  expect  that  the  transportation  impacts  in 
the  vicinity  of  Pier  80  would  not  substantially  change,  and  even  with  a  minor  increase  in  activity  at  Pier 
80  over  what  was  previously  assumed,  the  impact  would  remain  less  than  significant.  Furthermore,  any 
increase  in  activity  at  Pier  80  is  not  expected  to  substantially  affect  the  travel  demand  assumptions  for 
travel  between  Pier  80  and  Piers  27-29.  No  additional  mitigation  measures  would  be  required. 

With  the  removal  of  Crissy  Field  as  a  primary  spectator  venue  in  both  2012  and  2013,  transportation 
impacts  in  this  area  would  be  less  severe  than  those  described  in  the  EIR,  but  as  a  secondary  viewing  area, 
the  nature  and  type  of  identified  impacts  would  still  be  expected  to  occur  in  this  vicinity,  though  the 
magnitude  of  impacts  could  be  somewhat  lessened.  However,  as  a  desirable  secondary  viewing  area  due 
to  its  location  and  public  accessibility,  Crissy  Field  would  still  be  expected  to  attract  a  large  number  of 
spectators.  Thus,  identified  mitigation  measures  would  still  be  required.  In  particular,  transit  impacts, 
including  on  the  capacity  of  the  PresidiGo  shuttle  service,  would  still  be  expected  to  be  significant  and 
unavoidable  with  mitigation,  and  Mitigation  Measure  M-TR-18  (Additional  PresidiGo  Shuttle  Service) 
would  still  be  required.  Furthermore,  the  EIR  analyzed  a  reasonable  worst-case  scenario  for  weekend  and 
peak  race  day  event  and  with  the  possible  shift  in  the  number  of  spectators  from  Crissy  Field  to  other 
venues,  it  is  expected  that  the  frequency  of  the  worst-case  scenario  at  other  venues  could  increase  but  that 
the  nature  of  the  impact  would  be  substantially  the  same  as  that  analyzed  in  the  EIR  and  the  same 
mitigation  measures  would  apply. 
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Similarly,  the  modifications  to  the  AC34  event  schedule  would  not  result  in  changes  to  the  transportation 
impact  analyses  for  2012  or  2013.  Impacts  TR-37  and  TR-80  describes  impacts  associated  with  the 
potential  for  the  AC34  events  to  coincide  with  other  special  events  in  2012  and  2013,  respectively.  By 
shifting  the  schedule  of  2012  events  to  late  September/early  October,  the  AC34  events  could  overlap  with 
Fleet  Week.  This  overlap  was  specifically  discus.sed  in  the  EIR,  and  the  impact  was  determined  to  be 
significant  and  unavoidable  with  mitigation,  and  implementation  of  Mitigation  Measure  M-TR-1  (People 
Plan  Specific  Provisions)  would  still  be  required.  No  additional  measures  would  be  required. 

Iinpacti^  of  Fiitinv  Loii^^-Tcn)i  Dcivlopiiiciit.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-TR,  which 
was  determined  to  be  significant  and  unavoidable  with  mitigation,  would  not  apply  to  the  modified 
AC34  project,  and  thus  Mitigation  Measure  M-LT-TR  (Transportation  Mitigation  Measures  for  Long  Term 
Development)  would  not  be  required  as  part  of  this  project. 

Parking  Information.  With  the  exception  of  Seawall  Lot  330  (which  would  not  be  used  for  temporary  AC34 
parking  under  the  modified  AC34  project),  parking  effects  of  the  AC34  project  would  be  largely  the  same 
as  described  in  the  EIR,  although  other  locations  for  parking,  such  as  Seawall  Lot  322-1  at  Broadway  and 
Front  Streets,  are  being  considered. 

Ciiinulatii'c  Impacts.  Cumulative  impacts  associated  with  construction  and  operation  of  the  AC34  project 
in  combination  with  other  reasonably  foreseeable  projects  would  be  similar  for  the  modified  AC34  project 
as  those  identified  in  the  EIR,  and  the  same  mitigation  measures  would  be  required.  However,  with  the 
reduced  scale  of  the  modified  AC34  project,  particularly  the  reduced  construction  requirements  at  Piers 
26,  28  and  30-32,  the  project's  contribution  to  cumulative  impacts  on  transportation  and  circulation  would 
be  reduced  commensurate  with  the  reduction  in  the  magnitude  of  the  project. 


Impacts  of  AC34  EzK'nts  and  Facilities.  The  modified  AC34  project  would  avoid  all  potentially  significant 
construction  noise  impacts  to  residential  uses  near  Pier  26  and  Pier  28  described  in  Impact  NO-1. 
However,  due  to  construction  activities  at  Marina  Green,  Pier  29  Vi,  Piers  27-29,  Pier  23,  and  Piers  30-32 
that  would  result  in  potentially  significant  impacts.  Mitigation  Measures  M-NO-la  (Noise  Controls 
during  Construction),  M-NO-lb  (Pile-Driving  Noise-Reducing  Techniques  and  Muffling  Devices),  and  M- 
Bl-lla  (Impact  Hammer  Pile  Driving  Noise  Reduction  for  Protection  of  Fish)  would  still  be  required 
under  the  modified  AC34  project. 

Similarly,  under  the  modified  AC34  project,  operational  noise  impacts  associated  with  event-related 
activities  including  use  of  generators  and  amplified  sound  described  in  Impact  NO-2  would  not  occur  at 
Fort  Baker  Pier  or  Crissy  Field.  However,  use  of  generators  at  Marina  Green  and  Piers  27-29  would  still 
be  a  potentially  significant  impact  that  would  require  Mitigation  Measure  M-NO-2a  (Selection,  Shielding 
or  Acoustical  Enclosures  for  Generators  at  Piers  27-29  and  Marina  Green  and  Use  of  Electrical  Service  at 
Piers  27-29)  to  reduce  impacts  to  less  than  significant. 


Noise 
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The  EIR  identified  that  noise  from  amplified  sound  and  music  during  events  at  Marina  Green  and  at  Piers 
27-29  would  result  in  potentially  significant  and  unavoidable  impacts,  and  Mitigation  Measure  M-NO-2b 
(Noise  Control  Plan  for  Entertainment  Venues)  would  be  required  to  reduce  the  severity  of  these  impacts. 
This  measure  requires  a  noise  control  plan  that  would  require  that  the  project  sponsor  to  comply  with 
noise  controls  and  restrictii>n  in  applicable  entertainment  permit  requirements,  that  speakers  shall  be 
directed  toward  the  Bay,  away  from  the  nearest  sensitive  receptors,  and  that  a  point  of  contact  shall  be 
identified  to  respond  to  noise  complaints.  Where  not  otherwise  addressed  in  City  permits,  the  amplified 
noise  le\'els  shall  meet  City  noise  requirements.  Under  the  modified  AC34  project,  there  could  be 
approximately  40  concert  events  at  Piers  27-29  between  May  1  and  31,  2013,  which  could  result  in  this 
same  potentially  significant  and  unavoidable  impact  identified  in  the  EIR,  and  this  same  mitigation 
measure  would  apply. 

Proposed  temporary  facilities  at  Pier  23  (in  2012),  Piers  27-29  (in  2012),  Piers  43  and  45  (in  2012  and  2013), 
and  East  Park  Pier  (in  2013)  that  were  previously  not  specified  in  the  EIR  would  not  be  expected  to 
generate  substantial  noise  impacts  during  construction  or  operation.  The  noise  impacts  would  be  similar 
to  those  previously  analyzed  and  addressed  in  the  EIR  for  similar  uses,  and  no  additional  mitigation 
would  be  required. 

The  modified  AC34  project  would  eliminate  construction  activities  at  Pier  28  and  would  include  a 
reduced  level  of  construction  activities  at  Piers  30-32,  with  construction  occurring  mainly  on  the  south 
side  of  Pier  32.  Impact  NO-3  identified  potentially  significant  vibration  impacts  in  the  vicinity  of  Pier  28 
and  Piers  30-32,  including  potential  impacts  to  Red's  Java  House  and  Bulkhead  Wharf  Section  10  (both  are 
structures  with  potential  historic  importance).  The  reduced  level  of  construction  at  these  locations  could 
reduce  the  potential  for  or  magnitude  of  vibration  impacts.  However,  the  modified  AC34  project  would 
still  include  the  potential  for  pile  driving  activities  at  Piers  9,  19,  19V2,  23,  27-29,  and  30-32,  which  are  all 
locations  in  proximity  to  historic  structures,  and  there  would  still  be  a  potential  for  vibration  impacts. 
Mitigation  Measure  M-NO-3  (Pre-construction  Assessment  to  Minimize  Structural  Pile-Driving  Vibration 
Impacts  on  Adjacent  Historic  Buildings  and  Structures  and  Vibration  Monitoring),  as  modified  below, 
would  still  be  required  (deleted  text  is  shown  as  strikothrough  and  new  text  is  underlined). 

Mitigation  Measure  M-NO-3:  Pre-Construction  Assessment  to  Minimize  Structural  Pile- 
Driving  Vibration  Impacts  on  Adjacent  Historic  Buildings  and  Structures  and  Vibration 
Monitoring 

The  project  sponsors  shall  engage  a  qualified  geotechnical  engineer  to  conduct  a  pre-construction 
assessment  of  existing  subsurface  conditions  and  the  structural  integrity  of  nearby  historic 
structures  that  are  subject  or  adjacent  to  pile-driving  activities^  in  the  vicinity  of  Pioro  28, 
Piors  30  32,  Rod's  Java  House,  and  Bulkhead  Wharf  Section  10  before  a  Port  Building  Permit  is 
issued.  If  recommended  by  the  pre-construction  assessment,  for  structures  or  facilities  within  60 
feet  of  pile-driving  activities,  the  project  sponsors  shall  require  groundbome  vibration 
monitoring  of  nearby  historic  structures.  Such  methods  and  technologies  shall  be  based  on  the 
specific  conditions  at  the  construction  site  such  as,  but  not  limited  to,  the  pre-construction 
surveying  of  potentially  affected  historic  structures  and  underpinning  of  foundations  of 
potentially  affected  structures,  as  necessary. 
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The  pre-construction  assessment  shall  include  a  monitoring  program  to  detect  ground  settlement 
or  lateral  movement  of  structures  in  the  vicinity  of  pile-driving  activities.  Monitoring  results  shall 
be  submitted  to  the  Port's  Chief  Harbor  Engineer.  In  the  event  of  unacceptable  ground  movement 
w  ith  tile  potential  to  cause  structural  damage,  as  determined  by  the  Chief  Harbor  Engineer,  all 
impact  work  shall  cease  anci  corrective  measures  shall  be  implemented  to  minimize  the  risk  to  the 
subject,  or  adjacent,  historic  structure. 

Impact  NO-4,  which  was  determined  to  be  significant  and  unavoidable,  described  temporary  and 
periodic  increase  in  ambient  noise  levels  during  AC34  events  associated  with  helicopter  noise,  marine 
vessel  noise,  and  vehicle  traffic  noise.  The  proposed  modifications  would  not  affect  the  assumptions  used 
in  this  analysis,  and  thus,  this  impact  would  be  essentially  the  same  under  the  modified  AC34  project  as 
de.scribed  in  the  EIR.  Implementation  of  Mitigation  Measure  M-TR-1  (People  Plan  Specific  Provisions) 
would  still  be  required. 

Impacts  of  Future  Lou^-Tcnii  Development.  Under  the  modified  AC34  project,  there  would  be  no  noise 
impacts  associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-NO, 
which  was  determined  to  be  less  than  significant  with  mitigation,  would  not  apply  to  the  modified  AC34 
project,  and  thus  Mitigation  Measures  M-LT-NOa  (Mitigation  of  Noise  from  Long  Term  Development  on 
Port  Properties)  and  M-LT-NOb  (Mitigation  of  Interior  and  Exterior  Noise  from  New  Residential 
Development  of  Seawall  Lot  330)  would  not  be  required  as  part  of  this  project. 

Cumulative  Impacts.  Impact  C-NO,  cumulative  noise  impacts,  would  be  similar  for  the  modified  AC34 
project  as  those  identified  in  the  EIR,  and  the  same  mitigation  measures  would  be  required  to  reduce 
impacts  to  less  than  significant.  However,  with  the  elimination  of  construction  activities  at  Pier  26,  Pier 
28,  Crissy  Field,  Crissy  Field  East,  and  Fort  Baker  Pier  at  Cavallo  Point  for  the  modified  AC34  project,  the 
project's  contribution  to  cumulative  noise  impacts  would  be  reduced  commensurate  with  the  reduction  in 
the  construction  activities. 


Impacts  of  ACM  Events  and  Facilities.  Construction  and  operation  of  the  modified  AC34  project  would 
result  in  similar  air  quality  impacts  as  those  described  in  the  EIR.  Impact  AQ-1  regarding  dust-related  air 
quality  effects  would  be  a  less-than-significant  impact,  same  as  described  in  the  EIR,  although  the  severity 
of  the  impact  would  be  less  due  to  the  elimination  of  major  construction  activities  at  Piers  26  and  28  and 
reduced  construction  at  Piers  30-32.  Similarly,  Impacts  AQ-2  and  AQ-3  regarding  emissions  of  criteria 
pollutants  and  toxic  air  contaminants  during  construction  would  remain  a  significant  and  unavoidable 
impact  with  mitigation,  despite  the  elimination  of  venues  at  Pier  26,  Pier  28,  Crissy  Field,  Crissy  Field 
East,  and  Fort  Baker  Pier  at  Cavallo  Point.  As  noted  in  EIR  Table  5.8-5  (page  5.8-27),  construction  of  the 
cruise  terminal  core  building  and  shell  at  Piers  27-29  alone  would  exceed  the  significance  threshold  for 
nitrogen  oxides,  resulting  in  a  significant  and  unavoidable  impact  and  requiring  implementation  of 
Mitigation  Measures  M-AQ-2a  (Construction  Vehicle  Emissions  Minimization),  M-AQ-2b  (Off-Road 
Construction  Equipment),  M-AQ-2c  (Off-Road  Construction  Equipment  -  Electricity  Use),  M-AQ-2d  (Off- 
Road  Construction  Equipment  Best  Management  Practices),  M-AQ-2e  (Off-Road  Construction  Equipment 
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-  Engine  Standards  for  Harbor  Craft  Used  in  Construction),  and  M-AQ-2f  (Fuels  for  Off-Road 
Construction  Equipment). 

The  modified  AC34  project  would  not  substantially  change  proposed  operations  of  the  AC34  events,  even 
if  Pier  80  becomes  the  primary  team  base.  Impacts  AQ-4  and  AQ-4  regarding  operational  air  quality 
impacts  would  remain  significant  and  unavoidable  with  mitigation,  and  the  same  mitigation  measures 
would  apply  as  those  identified  in  the  EIR.  These  include  Mitigation  Measures  M-AQ-4a  (Emission 
Controls  for  Race-Sponsored  Spectator  and  Support  Vessels),  M-AQ-4b  (Temporary  Shoreside  Power  for 
Large  Private  Yachts  at  Pier  27),  M-AQ-4c  (Alternative  Low-Emissions  Fuels  for  Large  Private  Yachts  and 
Race-Sponsored  Vessels),  M-AQ-4d  (Return  Pier  27  to  the  Port  Within  One  Month  after  Completion  of  the 
Match  for  Reconnection  of  Shoreside  Power),  M-AQ-4e  (Long-term  Shoreside  Power  at  Pier  70),  and 
M-AQ-5  (Clean  Diesel  Engines  for  Temporary  Power). 

None  of  the  modifications  to  the  AC34  project  would  affect  the  assumptions  used  in  the  analysis  of 
Impacts  AQ-6  (conflict  with  air  quality  plans),  AQ-7  (objectionable  odors),  and  AQ-8  (localized  carbon 
monoxide  concentrations),  and  as  identified  in  the  EIR,  these  three  impacts  would  all  be  less  than 
significant. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-AQ,  which 
was  determined  to  be  significant  and  unavoidable  with  mitigation,  would  not  apply  to  the  modified 
AC34  project,  and  thus  Mitigation  Measure  M-LT-AQ  (Future  Long  Term  Development  Air  Quality 
Mitigation)  would  not  be  required  as  part  of  this  project. 

Cumulative  Impacts.  Impact  C-AQ-1,  cumulative  impacts  of  the  AC34  project  on  air  quality,  would  be 
similar  for  the  modified  AC34  project  as  those  identified  in  the  EIR,  and  the  same  mitigation  measures 
would  be  required.  However,  the  impact  would  remain  significant  and  unavoidable  with  mitigation. 
With  the  reduced  scale  of  construction  activities  under  the  modified  AC34  project,  the  project's 
contribution  to  cumulative  impacts  on  air  quality  would  be  reduced  commensurate  with  the  reduction  in 
the  magnitude  of  the  construction  activities. 

Greenhouse  Gas  Emissions 

Impacts  of  ACM  Events  and  Facilities.  The  proposed  modifications  to  the  AC34  project  would  relocate  or 
reduce  overall  greenhouse  gas  (GHG)  emissions  as  compared  to  the  EIR  project.  However,  greenhouse 
gases  are  not  analyzed  at  a  site-specific-level,  but  in  a  cumulative  context. 

Similar  to  the  EIR  project,  the  modified  AC34  project  would  generate  direct  operational  GHG  emissions 
from  new  vehicle  and  boat  trips  and  area  sources  (natural  gas  combustion).  Indirect  emissions  would 
include  emissions  from  electricity  providers;  energy  required  to  pump,  treat,  and  convey  water;  and  landfill 
operations.  The  modified  AC34  project  would  not  generate  GHG  emissions  at  levels  that  would  result  in  a 
conflict  with  San  Francisco's  Strategies  to  Address  Greenhouse  Gas  Emissions.  Based  on  the  BAAQMD's  2010 
CEQA  Air  Quality  Guidelines,  projects  that  are  consistent  with  San  Francisco's  Strategics  to  Address 
Greenhouse  Gas  Emissions  would  result  in  a  less-than-significant  impact  with  respect  to  GHG  emissions. 
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Furthermore,  because  San  Francisco's  strategy  is  consistent  with  AB  32  goals,  projects  that  are  consistent 
with  San  Francisco's  strategy  would  also  not  conflict  with  the  state's  plan  for  reducing  GHG  emissions. 
Impact  C-GG  would  be  less  than  significant. 

//;;/)i?rfs  of  riitiiiv  Lpii;^-Tcriit  Dcvclopntcnt.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
as.sociated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-GG  would  not 
apply  to  tlic  modified  AC34  project. 

Cuiiiulntivc  litiiHKts.  As  explained  in  Section  5.9  of  the  EIR,  GHG  impacts  are  only  analyzed  at  the 
cumulative  level.  The  cumulative  impact  of  GHG  emissions  from  the  modified  AC34  project  is  described 
above. 

Wind  and  Shadow 

Impacts  of  AC34  Events  and  Facilities.  Under  the  modified  AC34  project,  the  design  of  truncated  Pier  29 
shed  would  be  revised  such  that  approximately  60  additional  feet  of  the  east  (outboard)  section  of  the 
shed  would  be  retained  compared  to  Pier  29  shed  design  proposed  for  the  Final  EIR  AC34  project.  The 
effect  of  this  revision  is  that  incrementally  more  shielding  from  the  wind  would  be  provided  by  the  shed 
compared  to  the  prior  Pier  29  shed  design,  which  could  reduce  wind  speeds  at  some  locations  on  Piers 
27-29.  Additional  temporary  installations  and  increased  public  use  of  Pier  27-29  would  also  occur  during 
the  AC34  events  compared  to  that  previously  proposed  at  Piers  27-29  as  part  of  the  Final  EIR  AC34 
project  (i.e.,  use  of  existing  Teatro  Zinzanni  tent,  and  installation  of  exhibitions  on  the  street  side  of  Piers 
27-29  in  2012;  and  increased  event  seating  at  the  large  stage  near  the  street  side  of  Piers  27-29  in  2013).  As 
discussed  in  the  EIR,  the  design  and  placement  of  temporary  structures  at  Piers  27-29  could  provide 
onsite  shelter  for  limited  areas  where  specific  activities  would  require  wind  control,  and  standard  steps 
taken  with  the  design,  placement,  erection  and  maintenance  of  these  structures  would  prevent  potential 
adverse  wind  impacts.  In  any  case,  implementation  of  mitigation  identified  in  the  Final  EIR  (e.g.,  signage 
and  limiting  access)  would  ensure  potential  winds  generated  during  a  potential  hazardous  wind  event 
during  the  AC34  events  would  be  mitigated  to  a  less  than  significant  level. 

Under  the  modified  AC34  project,  the  revised  Pier  29  shed  design  and  proposed  modification  in 
temporary  installations  at  this  venue  would  not  change  the  conclusions  regarding  the  project  creation  of 
new  shadows  at  Piers  27-29,  and  such  impact  would  continue  to  be  less  than  significant.  In  addition, 
since  under  the  modified  AC34  project,  no  temporary  installations  would  occur  at  a  number  of 
previously  proposed  venues  (e.g.,  Crissy  Field)  in  2012  and/or  2013,  potential  short-term  shadow  effects 
at  those  locations,  albeit  less  than  significant,  would  be  avoided  altogether. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  no  potential  long-term 
development  would  be  developed  at  Piers  30-32,  Seawall  Lot  330,  Pier  26,  Pier  28,  Pier  19,  Pier  19y2, 
Pier  23  or  Pier  29,  and  no  potential  long-term  marinas  would  occur  in  the  Pier  28-32  water  basin,  Brannan 
Street  Wharf  Open  Water  Basin  or  Mission  Bay  (Pier  54).  Consequently,  under  the  modified  AC34  project, 
all  potential  wind  and  shadow  impacts  associated  with  long-term  development  at  those  locations  would 
be  avoided. 
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CtinitilnHvc  hiipncts.  Similar  to  the  description  in  the  EIR,  Impacts  C-WI  and  C-SH,  would  be  less  than 
significant  for  cumulative  impacts  on  wind  and  shadow,  respectively,  for  the  modified  AC34  project, 
given  the  site-specific  nature  of  the  impacts  and  the  requirements  for  compliance  with  applicable  design 
guidelines  relevant  to  wind  and  shadow  effects. 

Recreation 

h)ii>nct^  of  AC34  Events  mid  Facilities.  Given  that  the  modified  AC34  project  would  generally  involve  fewer 
sites  or  reduced  intensity  at  sites  already  analyzed,  impacts  to  recreational  facilities  would  generally  be 
less  severe  than  those  analyzed  under  the  EIR  project.  Nevertheless,  the  AC34  events  would  be  expected 
to  result  in  increased  use  of  existing  recreational  facilities  such  that  physical  deterioration  could  occur, 
and  Impact  RE-1  would  still  apply  and  would  be  less  than  significant  with  mitigation.  Mitigation 
Measure  RE-1  (Protection  of  Recreational  Resources)  would  address  the  recreational  facilities  affected  by 
the  modified  AC34  project,  inclusive  of  recreational  facilities  where  direct  impacts  would  no  longer  occur 
but  indirect  impacts  could  occur.  For  example,  although  Crissy  Field  would  no  longer  be  a  primary  AC34 
venue,  Crissy  Field  would  likely  become  a  desirable  secondary  viewing  area  for  the  AC34  events  due  to 
its  public  access  and  excellent  viewing  opportunities  for  nearshore  event  activities  within  the  boundaries 
of  the  maximum  race  area. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Therefore,  there  would 
not  be  a  long-term  increase  in  visitors,  shoppers,  tourists,  workers,  and  residents  related  to  long-term 
development.  Impact  LT-RE  (which  was  determined  to  be  less  than  significant)  would  not  apply  to  the 
modified  AC34  project. 

Cumulative  Impacts.  Cumulative  impacts  to  recreation,  analyzed  under  Impact  C-RE,  would  be  similar  for 
the  modified  AC34  project  as  those  identified  in  the  EIR.  However,  the  reduced  scale  of  the  modified 
AC34  project,  especially  the  reduced  direct  impact  on  public  parks  and  facilities  with  the  elimination  of 
Crissy  Field  and  Crissy  Field  East  as  primary  venues,  would  reduce  the  project's  contribution  to 
cumulative  impacts,  which  would  be  less  than  significant. 

Utilities  and  Service  Systems 

Impacts  of  AC34  Events  and  Facilities.  The  proposed  modifications  to  the  AC34  project  would  slightly  shift 
localized  demand  for  utility  and  service  systems  at  specific  project  sites  from  the  demand  analyzed  under 
the  EIR  project,  but  they  would  not  substantially  alter  system-wide  demand  for  water,  wastewater, 
stormwater,  or  solid  waste  services.  Given  that  the  modified  AC34  project  would  generally  involve  fewer 
sites  or  reduced  intensity  at  sites  already  analyzed,  impacts  to  utility  and  service  systems  would  be 
similar  or  less  than  those  under  the  EIR  project.  Impacts  UT-1,  UT-2,  and  UT-4  — which  analyze  whether 
construction  and  operational  impacts  of  AC34  events  and  facilities  would  result  in  substantial  new 
demand  for  water  or  wastewater  services  such  that  new  entitlements,  facilities,  or  treatment  capacity 
would  be  required— would  be  less  than  significant.  Similarly,  Impacts  UT-5  and  UT-6,  which  analyzed 
solid  waste  generation  and  adherence  to  solid  waste  disposal  regulations,  would  be  the  same  as  under  the 
EIR  project  and  less  than  significant.  Impact  UT-3  analyzes  the  impacts  of  construction  of  stormwater 
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drainage  facilities.  These  impacts  would  be  less  than  significant  under  the  modified  AC34  project,  similar 
to  under  the  EIR  project. 

Iiiipach  of  h'utiiic  Loti^^-Tcrni  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-UT  analyzed 
the  impact  of  long-term  development's  increased  worker  and  resident  population  on  water,  wastewater, 
stormwater,  and  solid  waste  services.  This  impact  would  not  apply  to  the  modified  AC34  project. 

Cuiniilativc  Inipacti.  The  modified  AC34  project  would  be  both  short-term  and  temporary.  Therefore,  the 
associated  increased  demand  for  utilities  and  service  systems  would  also  be  short-term  and  temporary  in 
nature.  Similar  to  the  EIR  project,  the  modified  AC34  would  not  contribute  to  future  demand  for  utility 
services,  and  would  not  result  in  a  significant  cumulative  impact  on  the  environment. 

Public  Services 

Intpmcts  of  AC34  Events  and  Facilities.  Similar  to  the  impacts  described  in  the  EIR,  the  modified  AC34 
project  could  generate  increased  demands  on  emergency  medical,  fire  protection,  and  law  enforcement 
services.  However,  the  reduced  intensity  and  relocation  of  AC34  event  uses  under  the  modified  AC34 
project  would  not  result  in  substantial  new  event  participation  or  spectator  attendance  compared  to  that 
analyzed  under  the  EIR  project.  Impact  PS-1,  which  analyzed  whether  construction  and  operational 
impacts  of  AC34  events  and  facilities  would  result  in  substantial  adverse  effects  related  to  emergency 
medical  services  provision,  would  be  less  than  significant,  similar  to  the  impact  under  the  project  as 
analyzed  in  the  EIR.  As  under  the  EIR  project,  there  would  be  no  impacts  related  to  the  need  for  new  or 
physically  altered  government  facilities  to  provide  fire  protection  or  police  services  under  the  modified 
AC34  project,  so  there  would  be  no  impact  under  Impact  PS-2  and  PS-3. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-PS  would  not 
apply  to  the  modified  AC34  project. 

Cumulative  Impacts.  Because  it  would  be  short-term  and  temporary,  the  public  service  demands  of  the 
modified  AC34  project  would  not  be  considered  in  the  capital  improvements  plans  for  future 
construction  of  any  new  or  physically  altered  facilities  of  any  of  the  fire  protection,  emergency  medical, 
or  law  enforcement  agencies  that  would  provide  services  for  the  proposed  AC34  facilities  or  events. 
Therefore,  the  modified  AC34  project  would  not  contribute  to  any  cumulative  impacts  on  the 
en\'ironment  related  to  public  services. 

Upland  Biological  Resources 

Impacts  of  AC34  Events  and  Facilities.  Under  Impact  BI-1,  the  EIR  identifies  a  less  than  significant  impact 
with  mitigation  due  to  potential  effects  on  sensitive  upland  species,  including  those  known  to  be  present 
at  Crissy  Field,  Crissy  Marsh,  Fort  Baker,  and  the  Marin  Headlands.  However,  under  the  modified  AC34 
project,  the  spectator  and  event  venues  at  Crissy  Field,  Crissy  Field  East,  and  Fort  Baker  Pier  at  Cavallo 
Point  would  be  eliminated.  These  modifications  would  likely  reduce  the  number  of  visitors  at  these  areas. 
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although  instead,  these  areas  would  likely  become  desirable  secondary  viewing  areas  for  the  AC34  events 
due  to  their  public  access  and  excellent  viewing  opportunities  for  nearshore  event  activities  within  the 
boundaries  of  the  maximum  race  area.  Thus,  under  the  modified  AC34  project,  impacts  on  sensitive 
species  would  be  similar  to  those  described  in  Impact  B-1,  though  less  severe  due  to  reduced  levels  of 
spectators  expected  at  secondary  viewing  areas  compared  to  those  at  the  primary  AC34  spectator  venues. 
Nevertheless,  similar  to  the  analysis  in  the  EIR,  the  impact  would  remain  potentially  significant,  and  the 
same  mitigation  measures  would  apply.  These  include  Mitigation  Measures  M-BI-la  (Protecting  Sensitive 
Areas  for  Mission  Blue  Butterfly),  M-BI-lb  (Protecting  Listed  and  Other  Special  Status  Plant  Areas),  M-BI- 
Ic  (Protecting  the  Crissy  Beach  Wildlife  Protection  Area),  M-BI-ld  (Protecting  Offshore  Portion  of  the 
Wildlife  Protection  Area),  and  M-BI-le  (Restrictions  on  Fireworks  and  Night  Lighting).  While  the 
removal  of  Crissy  Field  as  a  primary  spectator  venue  could  result  in  a  shift  in  visitors  to  the  Marina 
Green,  Aquatic  Park,  Piers  27-29,  or  other  spectator  venues,  those  venues  have  fewer  sensitive  biological 
resources  such  that  a  slight  increase  in  spectators  would  not  substantially  affect  the  identified  impacts  at 
those  sites. 

Similar  to  the  effects  on  sensitive  natural  upland  communities  and  wetlands  described  in  Impacts  BI-2 
and  BI-3,  the  modified  AC34  project  would  have  less  than  significant  impacts  with  identified  mitigation, 
since  these  impacts  relate  primarily  to  activities  at  secondary  viewing  areas  not  affected  by  the 
modifications,  and  the  same  mitigation  measures  would  apply. 

The  modified  AC34  project  would  not  change  the  assumptions  used  in  Impact  BI-4  regarding  impacts  on 
movement  of  native  upland  wildlife  species;  thus  this  impact  and  mitigation  would  apply  to  the  modified 
AC34  project  as  described  in  the  EIR. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-BIa,  which 
was  determined  to  be  less  than  significant  with  mitigation,  would  not  apply  to  the  modified  AC34 
project,  and  thus  Mitigation  Measure  M-LT-BIa  (Long  Term  Development  Mitigation  for  Upland 
Biological  Resources)  would  not  be  required  as  part  of  this  project. 

Cumulative  Impacts.  Impact  C-BIa,  cumulative  impacts  of  the  AC34  project  on  upland  biological  resources, 
would  be  similar  for  the  modified  AC34  project  as  those  identified  in  the  EIR,  and  would  be  less  than 
significant,  given  that  other  reasonably  foreseeable  projects  in  the  vicinity  would  be  required  to  minimize 
impacts,  that  resources  are  located  primarily  within  the  jurisdiction  of  public  agencies  required  to  protect 
biological  resources,  and  that  impacts  of  the  AC34  project  would  temporary. 

Marine  Biological  Resources 

Impacts  ofAC34  Events  and  Facilities.  Impacts  of  the  modified  AC34  project  on  marine  biological  resources 
would  be  similar  to  those  described  in  the  EIR.  Impact  BI-11  identifies  potentially  significant  impacts  on 
sensitive  marine  species  due  to  in-water  construction  activities  as  well  as  in-water  operations.  Although 
the  reduced  construction  level  at  Piers  30-32  would  reduce  the  magnitude,  extent  and  duration  of 
dredging  and  other  in-water  construction  activities,  the  modified  AC34  project  would  still  require 
dredging,  pile  driving,  and/or  floating  dock  installation  at  this  and  other  locations  along  the  waterfront. 
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Thus,  Impact  Bl-ll  would  apply  to  the  modified  AC34  project,  and  Mitigation  Measures  M-BI-lla 
(Impact  Hammer  Pile  Driving  Noise  Reduction  for  Protection  of  Fish),  M-BI-llb  (Pile  Driving  Noise 
Reduction  for  Protection  of  Marine  Mammals),  and  M-Bl-llc  (Floating  Dock  Night  Lighting)  would  be 
required  to  reduce  impacts  to  less  than  significant,  as  described  in  the  EIR. 

Impacts  Bl-12  and  Bl-13  (effects  on  sensitive  marine  communities),  Bl-14  (effects  on  movement  of  marine 
wildlife  species),  BI-15  (conflict  with  local  plans),  and  Bl-16  (conflict  with  adopted  conservation  plans) 
would  applv  to  the  modified  AC34  project  the  same  as  described  in  the  EIR,  and  all  of  these  impacts 
would  be  reduced  to  less  than  significant  with  identified  mitigation  measures.  The  same  mitigation 
measures  described  in  the  EIR  for  these  impacts  would  apply  to  the  modified  AC34  project. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-BIb,  which 
was  determined  to  be  less  than  significant  with  mitigation,  would  not  apply  to  the  modified  AC34 
project,  and  thus  Mitigation  Measure  M-LT-BIb  (Long  Term  Development  Mitigation  for  Marine 
Biological  Resources)  would  not  be  required  as  part  of  this  project. 

Cumulative  Impacts.  Impact  C-BIb,  cumulative  impacts  of  the  AC34  project  on  marine  biological  resources, 
would  be  similar  for  the  modified  AC34  project  as  those  identified  in  the  EIR,  and  would  be  less  than 
significant  with  mitigation.  The  same  mitigation  measures  as  described  in  the  EIR  would  be  required. 
However,  with  the  reduced  scale  of  construction  activities  under  the  modified  AC34  project,  the  project's 
contribution  to  cumulative  impacts  on  marine  biological  resources  would  be  reduced  commensurate  with 
the  reduction  in  the  magnitude  of  the  in-water  construction  activities. 

Geology  and  Soils 

Impacts  of  AC34  Events  and  Facilities.  Impacts  of  the  modified  AC34  project  on  geology  and  soils  would  be 
similar  to  those  described  in  the  EIR.  None  of  the  assumptions  used  in  the  analysis  of  Impacts  GE-1 
(effects  related  to  fault  rupture),  GE-2  (effects  related  to  groundshaking),  GE-3  (effects  related  to 
liquefaction,  lateral  displacement,  or  earthquake-induced  settlement),  GE-4  (effects  related  to  earthquake- 
induced  landslides),  GE-5  (loss  of  topsoil),  and  GE-6  (effects  related  to  unstable  structures)  would  change 
under  the  modified  AC34  project.  Therefore,  these  impacts  and  all  associated  mitigation  measures  would 
apply  to  the  modified  AC34  project  as  described  in  the  EIR. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-GE,  which 
was  determined  to  be  less  than  significant  with  mitigation,  would  not  apply  to  the  modified  AC34 
project,  and  thus  Mitigation  Measure  M-LT-GE  (Site  Specific  Geotechnical  Investigation  from  Long-Term 
Development  on  Port  Properties)  would  not  be  required  as  part  of  this  project. 

Cumulative  Impacts.  Impact  C-GE,  cumulative  impacts  of  the  AC34  project  on  geology  and  soils,  would  be 
similar  for  the  modified  AC34  project  as  those  identified  in  the  EIR,  and  would  be  less  than  significant, 
given  that  identified  project-related  impacts  are  site-specific  and  would  not  contribute  to  cumulative 
impacts  with  other  reasonably  foreseeable  projects  in  the  vicinity. 
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Hydrology  and  Water  Quality 

//;(/)(k7s  of  AC. ^4  £c'('/;fs  aiitl  Facilitic^^.  Impacts  of  the  modified  AC34  project  on  hydrology  and  water  quality 
would  be  similar  to  those  described  in  the  EIR.  While  the  elimination  of  venues  at  Pier  26,  Pier  28,  Crissy 
Field,  Crissy  Field  East,  and  Fort  Baker  Pier  at  Cavallo  Point  would  substantially  reduce  the  magnitude, 
extent  and  duration  of  construction  activities,  including  in-water  construction  activities,  the  modified  AC34 
project  would  still  result  in  construction  and  operations  at  the  remaining  venues  that  would  have  the 
potential  to  affect  water  quality.  Thus,  Impact  HY-1,  which  identified  potentially  significant  water  quality 
impacts,  would  still  apply  to  the  modified  AC34  project,  and  Mitigation  Measure  M-HY-1  (Water  Quality 
Best  Management  Practices)  would  be  required  to  reduce  impacts  to  less  than  significant.  The  modified 
AC34  project  would  include  increasing  the  moorings  from  10  to  12  at  the  Marina  Green,  which  would 
incrementally  increase  the  severity  of  potential  water  quality  effects  at  this  location,  but  the  nature  and 
magnitude  of  the  impact  would  be  similar  to  that  described  in  the  EIR,  and  implementation  of  Mitigation 
Measure  M-HY-1  would  reduce  this  impact  to  less  than  significant.  Similarly,  the  relocation  of  the  video 
barge  at  Aquatic  Park  to  a  landside  location  would  reduce  the  amount  of  in-water  construction  and 
operational  activities,  thereby  reducing  the  potential  for  water  quality  impacts.  Overall,  the  substantial 
reduction  in  dredging  and  other  in-water  construction  activities  under  the  modified  AC34  project  would 
result  in  less  severe  impacts  than  those  described  in  Impact  FTV-1. 

Impacts  HY-2  (capacity  of  stormwater  drainage  system),  ITY-3  (flooding),  and  HY-4  (inundation  by  seiche 
or  tsunami)  would  be  the  same  for  the  modified  AC34  project  as  described  in  the  EIR.  These  impacts 
would  be  less  than  significant  and  no  mitigation  is  required. 

Impacts  of  Future  Long-Term  Development.  Under  the  modified  AC34  project,  there  would  be  no  impacts 
associated  with  long-term  development  of  Port  properties  along  the  waterfront.  Impact  LT-HY,  which 
was  determined  to  be  less  than  significant  with  mitigation,  would  not  apply  to  the  modified  AC34 
project,  and  thus  Mitigation  Measure  M-LT-HY  (Mitigation  for  Water  Quality  Protection)  would  not  be 
required  as  part  of  this  project. 

Cumulative  Impacts.  Impact  C-HY,  cumulative  impacts  of  the  AC34  project  on  hydrology  and  water 
quality,  would  be  similar  for  the  modified  AC34  project  as  those  identified  in  the  EIR,  and  would  be  less 
than  significant  with  mitigation.  The  same  mitigation  measures  as  described  in  the  EIR  would  be 
required.  However,  with  the  reduced  scale  of  construction  activities  under  the  modified  AC34  project,  the 
project's  contribution  to  cumulative  impacts  on  water  quality  would  be  reduced  commensurate  with  the 
reduction  in  the  magnitude  of  the  in-water  construction  activities. 

Other  Resource  Areas 

The  project  modifications  would  have  no  effect  on  the  impact  analyses  or  conclusions  previously  reached 
in  the  EIR  for  the  AC34  project  in  the  following  areas:  hazards  and  hazardous  materials;  mineral  and 
energy  resources;  and  agriculture  and  forest  resources.  None  of  the  changes  proposed  in  the  modified 
AC34  project  would  substantially  affect  the  assumptions  used  in  the  impact  analysis  in  these  resource 
areas,  and  all  of  the  same  mitigation  measures  would  apply. 
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The  use  and  management  of  hazardous  materials  would  be  essentially  the  same  as  described  in  the  EIR. 
Similarly,  the  modified  AC34  project  would  not  encourage  activities  that  would  result  in  the  use  of  large 
amounts  of  fuel,  energy,  or  water,  and  the  project  would  have  no  impact  on  agricultural  or  forest 
resources.  Thus,  in  all  of  these  resource  areas,  the  modified  AC34  project  would  not  result  in  any  new 
significant  effects  beyond  those  identified  in  the  EIR  or  increase  the  severity  of  a  significant  impact,  and 
no  new  mitigation  measures  would  be  required. 

Under  the  modified  AC34  project,  there  would  be  no  impacts  associated  with  long-term  development  of 
Port  properties  along  the  waterfront.  Impacts  LT-HZ,  LT-ME,  and  LT-AG  would  not  apply  to  the 
modified  AC34  project,  and  Mitigation  Measure  M-LT-HZ  (Mitigation  of  Hazards  and  Hazardous 
Materials  Impacts  from  Long-Term  Development  on  Port  Properties)  would  not  be  required  as  part  of 
this  project. 

Cumulative  Impacts  C-HZ,  C-Mp,  and  C-AG  would  be  similar  for  the  modified  AC34  project  as  those 
identified  in  the  EIR,  and  the  same  mitigation  measures  as  described  in  the  EIR  would  be  required. 

Alternatives 

The  alternatives  identified  and  analyzed  in  Chapter  7  of  the  EIR  are  applicable  to  the  modified  AC34  project 
because  the  modifications  to  the  AC34  project  would  not  affect  the  alternatives  analysis  presented  in  the 
EIR.  As  described  above,  the  modified  AC34  project  would  not  cause  new  significant  impacts  nor  would  it 
result  in  the  substantial  increase  in  the  severity  of  previously  identified  significant  impacts.  In  many  cases, 
the  modified  AC34  project  would  reduce  the  severity  of  previously  identified  impacts.  However,  similar  to 
the  project  described  and  analyzed  in  the  EIR,  the  modified  AC34  project  would  result  in  significant 
environmental  impacts,  including  several  significant  and  unavoidable  impacts.  Thus,  as  required  by  CEQA, 
the  EIR  identifies  and  analyzes  a  reasonable  range  of  alternatives  that  would  feasibly  attain  most  of  the 
project's  basic  objectives  but  would  avoid  or  substantially  lessen  identified  significant  adverse  impacts  of  the 
project.  The  four  alternatives  identified  and  analyzed  in  Chapter  7  of  the  EIR  would  also  essentially  serve  as 
alternatives  to  the  modified  AC34  project  as  well.  The  No  Project  Alternative  would  be  the  same  as 
presented  in  Chapter  7.  However,  the  long-term  development  component  of  the  other  alternatives  would 
not  longer  apply,  since  this  component  has  been  eliminated  from  the  modified  project  and  all  impacts 
associated  with  the  long-term  development  potential  under  the  Host  Agreement  have  been  avoided.  The 
remaining  components  of  the  Open  Ocean  Alternative,  the  Reduced  Intensity  AC34  and  Long-Term 
Development  Alternative,  and  the  Reduced  Spectator  Berthing  Alternative  would  provide  a  reasonable 
range  of  feasible  alternatives  to  the  modified  AC34  project.  Based  on  the  analysis  presented  in  Chapters  7 
and  11  of  the  EIR  and  the  discussion  provided  above  on  the  modified  AC34  project,  the  modified  AC34 
project  would  now  be  considered  the  environmentally  superior  alternative. 

CONCLUSION 

Based  on  the  foregoing,  the  Planning  Department  concludes  that  the  analyses  conducted  and  the 
conclusions  reached  in  the  EIR  certified  on  December  15,  2011,  and  effective  January  24,  2012,  remain 
valid,  and  that  no  supplemental  environmental  review  is  required  for  the  proposed  modifications  to  the 
AC34  project.  The  modified  AC34  project  would  neither  cause  new  significant  impacts  nor  result  in  the 
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substiintial  increase  in  the  severity  of  previously  identified  significant  impacts,  and  no  new  mitigation 
measures  would  be  necessary  to  reduce  significant  impacts.  No  changes  have  occurred  with  respect  to 
circum.stances  surrounding  the  AC34  project  that  would  cause  significant  environmental  impacts  to 
which  the  modified  project  would  contribute  considerably,  and  no  new  information  has  been  put  forward 
which  shows  that  the  modified  project  would  cause  significant  environmental  impacts.  Consequently,  the 
project  change  does  not  require  major  revision  of  the  EIR,  and  the  project  sponsors  may  implement  the 
proposed  modifications  without  additional  CEQA  review,  consistent  with  California  Public  Resources 
Code  Section  21166  and  California  Code  of  Regulations  (CEQA  Guidelines)  Section  15164.  Therefore,  no 
supplemental  environmental  review  is  required  beyond  this  Note  to  File. 


Date  of  Determination:  I  do  hereby  certify  that  the  above  determination  has  been 


made  pursuant  to  state  and  local  requirements. 


BILL  WYCKO 

Environmental  Review  Officer 


cc: 


Diane  Oshima,  Port  of  San  Francisco 
Brad  Benson,  Port  of  San  Francisco 

Michael  Martin,  AC34  Project  Director,  Office  of  Economic  and  Workforce  Development 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-35 


WHEREAS,  Charter  Section  B3.581  empowers  the  Port  Commission  with  the  authority 
and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate  and  control 
the  lands  within  the  Port  of  San  Francisco  ("Port")  jurisdiction;  and 

WHEREAS,  In  February  201 0,  BMW  Oracle  Racing,  sailing  for  the  Golden  Gate  Yacht 
Club  (together,  the  "Team"),  won  the  33rd  America's  Cup  in  Valencia, 
Spain;  and 


WHEREAS,  The  Team,  as  Defenders  of  the  America's  Cup,  has  the  right  and  duty  to 
organize  and  hold  the  34th  America's  Cup  sailing  regatta,  and  has  created 
the  America's  Cup  Event  Authority  LLC  (the  "Authority")  for  such  purpose; 
and 


WHEREAS,  Over  the  course  of  201 0,  the  Authority  on  behalf  of  the  Team  and  the  City 
and  the  Port  negotiated  the  terms  of  a  bid  for  the  City  and  County  of  San 
Francisco  (the  "City")  to  be  the  host  city  for  the  34^^  America's  Cup  (the 
"Match"),  the  Louis  Vuitton  Cup,  and  certain  related  regattas  in  2012  and 
2013  (together,  the  "Event");  and 

WHEREAS,  In  furtherance  of  those  negotiations,  supporters  of  bringing  the  Event  to 
San  Francisco  established  the  America's  Cup  Organizing  Committee  (the 
"ACOC"),  a  nonprofit  public  benefit  corporation  which  includes  civic  and 
corporate  leaders  from  throughout  the  Bay  Area,  California  and  the  nation, 
as  well  as  a  bipartisan  honorary  committee  including  elected  and 
appointed  representatives  from  our  local,  state  and  federal  governments; 
and 


WHEREAS,  On  December  14,  2010,  by  its  Resolution  No.  585-10,  the  Board  of 

Supervisors  approved  the  terms  of  a  34th  America's  Cup  Host  and  Venue 
Agreement  (subject  to  further  addition,  amendment  or  modification  under 
certain  conditions)  and  other  aspects  of  the  City's  bid  to  host  the  Event 
(the  "Host  Agreement");  and 


WHEREAS,  In  addition  to  approving  the  terms  of  a  Host  Agreement,  in  adopting 
Resolution  No.  585-10  the  Board  of  Supervisors  made  the  following 
findings: 


(a)     In  response  to  identified  negative  financial  impacts  to  the  Port  that 
could  result  from  hosting  the  Event,  Resolution  No.  585-10 
referenced  a  range  of  potential  solutions,  including  using  Charter 
Section  B7.320  to  offset  race-related,  net  short-term  rent  reductions 
to  the  Port,  financing  certain  City  costs  to  prepare  venues  for  the 
Event  with  City  certificates  of  participation,  and  City  financing  for 


waterfront  improvements  to  offset  reductions  in  the  Port's  revenue 
bond  capacity,  subject  to  the  review  and  approval  of  the  City's 
Capital  Planning  Committee,  the  IVIayor  and  the  San  Francisco 
Board  of  Supervisors,  as  applicable; 


(b)  In  Resolution  No.  585-1 0  the  Board  of  Supervisors  found  that 
hosting  the  34th  America's  Cup  in  San  Francisco  would  generate 
significant  public  benefits  for  the  City  including:  (1)  the  repair, 
improvement  and  productive  reuse  of  certain  City  piers  along  the 
City's  waterfront  that  are  currently  in  a  state  of  disrepair;  (2)  the 
generation  of  significant  new  jobs  and  economic  development  in  a 
very  short  period  of  time;  and  (3)  new  opportunities  for  people  to 
access,  view  and  enjoy  the  San  Francisco  Bay  as  part  of  an 
extraordinary  showcase  for  the  Bay  to  the  world;  and 

(c)  In  Resolution  No.  585-1 0  the  Board  of  Supervisors  found  that  the 
plan  to  undertake  and  implement  the  Event  is  fiscally  feasible  and 
responsible  under  San  Francisco  Administrative  Code  Chapter  29; 
and 


WHEREAS,  On  December  31 ,  201 0  the  Team  selected  San  Francisco  as  the  host  city 
for  the  Event,  subject  to  execution  of  the  Host  Agreement  by  the  City,  the 
Event  Authority  and  ACOC,  reflecting  the  terms  negotiated  by  the  parties 
within  the  authorization  provided  by  Resolution  No.  585-10;  and 


WHEREAS,  The  executed  Host  Agreement  is  on  file  with  the  Clerk  of  the  Board  in  File 
No.101259;  and 

WHEREAS,  The  Port  has  participated  with  the  City  in  negotiations  with  the  Authority  in 
furtherance  of  Host  Agreement;  and 

WHEREAS,  As  contemplated  by  the  Host  Agreement,  the  City  completed  a  planning 
and  environmental  review  process  for  the  34^*^  America's  Cup  races  and 
related  activities  (the  "Event")  and  prepared  Final  Environmental  Impact 
Report  ("Final  EIR")  and  provided  for  appropriate  public  hearings  before 
the  Planning  Commission,  the  Port  Commission  and  other  City 
commissions  with  an  Event  implementation  role;  and 

WHEREAS,  On  December  1 5,  201 1 ,  the  Planning  Commission  by  Motion  1 851 4 

certified  the  completion  of  the  Final  EIR  in  compliance  with  CEQA  and  the 
CEQA  Guidelines;  and 

WHEREAS,  On  December  16,  201 1 ,  the  Port  Commission  adopted  CEQA  Findings, 
and  a  Mitigation  Measure  Reporting  Program  by  Port  Commission 
Resolution  No.  1 1  -79,  and  approved  the  34'^  America's  Cup  Project  as 
described  in  the  Final  EIR,  involving  the  Authority's  use  of  Piers  26,  28, 
30-32,  19,  19y2,  23,  27-29,  29y2,  Seawall  Lot  330,  a  portion  of  Pier  80,  and 
certain  water  areas  by  Resolution  No.  1 1  -80  for  the  Event,  and  the  Port 


grant  to  the  Authority  of  certain  long-term  development  rights  to  the 
Authority  in  consideration  of  capital  improvements  to  Port  property  by  the 
Authority;  and 

WHEREAS,  Since  the  Port  Commission's  action,  Port  and  City  staff  have  negotiated  a 
more  consolidated  plan  for  the  Authority's  use  of  Port  venues  for  the 
Event,  including  Port  construction  of  Event-related  improvements  to  City 
property  without  a  City  obligation  to  provide  long-term  development  rights 
to  the  Authority,  and  have  proposed  to  the  Authority  indemnification  and 
insurance  obligations  and  limitations  of  each  party's  liability  to  the  other 
under  the  new  plan,  all  as  set  forth  in  a  Lease  Disposition  Agreement 
between  the  City,  through  its  Port,  and  the  Authority  (the  "LDA");  and 


WHEREAS,  The  LDA  sets  forth  terms  under  which  the  Port  will  permit  the  Authority  to 
use  Piers  30-32,  9  (South  apron),  19,  ^9V2,  23,  27-29,  and  29y2,  and 
adjacent  water  areas,  200  square  feet  of  Pier  45  roof  space,  Brannan 
Street  Wharf,  water  areas  between  Pier  32  South  and  Pier  36  and  along 
Pier  14  North,  all  located  along  The  Embarcadero  waterfront;  and  a 
portion  of  Pier  80,  located  along  the  north  side  of  Islais  Creek,  east  of 
Illinois  Street  (each  a  "Venue")  for  Event-related  purposes,  as  further 
described  in  the  accompanying  Staff  Memorandum  for  Agenda  Item  9A 
("LDA  Staff  Memorandum");  and 


WHEREAS,  Pursuant  to  the  LDA,  the  Port  will  deliver  each  Venue  rent-free  to  the 
Authority  under  a  Venue  Lease  or  Venue  License  using  the  form  venue 
lease  and  venue  license  as  further  described  in  the  LDA  Staff 
Memorandum  and  Exhibit  C  thereto,  with  each  Venue  Lease  or  Venue 
License  subject  to  existing  Port  Commission  and  City  policies  as 
described  therein,  including  the  Port's  Environmental  Risk  Management 
Policy  (Resolution  No.  07-81),  except  that  the  Authority  shall  not  be 
required  to  replenish  the  Letter  of  Credit  required  pursuant  to  the  policy  if 
the  Port  draws  upon  the  Letter  of  Credit;  and 

WHEREAS,  If  the  Port  cannot  deliver  a  Venue,  and  the  Authority  so  elects,  the  Port  will 
deliver  any  functionally-equivalent  space  required  pursuant  to  the  LDA 
rent-free  under  a  Venue  Lease  or  Venue  License,  subject  to  any  required 
approvals  including  analysis  pursuant  to  CEQA;  and 

WHEREAS,  All  of  the  Venues  are  subject  to  the  common  law  public  trust  for 

commerce,  navigation,  and  fisheries  and  the  statutory  trust  imposed  by 
the  Burton  Act,  Chapter  1333  of  the  Statutes  of  1968,  as  amended,  by 
which  the  State  of  California  conveyed  to  the  City  the  State's  interest  in 
certain  tidelands,  in  trust  and  subject  to  certain  terms,  conditions  and 
reservations  (collectively,  the  "Public  Trust");  and 


WHEREAS, 


The  proposed  LDA  replaces  Sections  5,  6,  15,  17.4  and  17.5  of  the 
Host  Agreement  in  their  entirety,  deletes  Section  7,  and  adds  Section  2.5, 
incorporating  into  the  Host  Agreement  a  Memorandum  of  Agreement 


regarding  the  City's  and  the  Authority's  respective  obligations  for  "Project 
Sponsor"  mitigation  measures  in  the  MMRP  (the  "Mitigation  Measure 
MOA");  and 


WHEREAS,  The  proposed  LDA  amends  the  Host  Agreement's  financial  structure, 
creating  a  new  structure  where  the  Port  finances  and  performs  Event- 
related  infrastructure  improvements  to  its  property,  and  the  Authority 
installs  temporary  improvements  such  as  floating  docks,  moorings  and 
tents,  and  eliminating  any  long-term  development  rights;  and 

WHEREAS,  After  reviewing  these  modifications,  the  Environmental  Planning  Division 
of  the  Planning  Department  issued  a  Note  to  File  regarding  Changes  to 
the  Final  EIR,  dated  March  20,  2012,  deschbing  the  potential 
environmental  effects  of  the  proposed  Event  modifications  compared  to 
the  impacts  identified  in  the  Final  EIR,  and  demonstrating  that  the 
proposed  Event  modifications  would  not  result  in  any  new  significant 
environmental  impacts  or  a  substantial  increase  in  the  severity  of 
previously  identified  environmental  effects  or  require  any  new  mitigation 
measures;  and 


WHEREAS,  Under  Section  9.3  of  the  Host  Agreement,  the  ACOC  agreed  to  provide  to 
the  Event  Authority  an  irrevocable  letter  of  credit,  or  other  financial 
guarantee  issued  by  a  surety,  in  form  and  by  an  issuer  acceptable  to  the 
Authority  in  the  amount  of  $32  million  to  provide  compensation  to  the 
Authority  if  either  the  City  or  the  ACOC  fails  to  perform  its  obligations 
under  the  Host  Agreement;  and 

WHEREAS,  Section  2  of  the  Host  Agreement  includes  a  number  of  termination  rights 
for  the  parties,  and  the  proposed  LDA  includes  as  a  condition  precedent 
that  all  termination  rights  under  Article  2  of  the  Host  Agreement  have 
expired  or  been  waived;  and 

WHEREAS,  On  March  27,  21012,  by  its  Resolution  No.  109-12,  the  Board  of 
Supervisors: 


(a)  upon  review  and  consideration  of  the  information  contained  in  the 
Final  EIR,  the  Note  to  File,  all  written  and  oral  information  provided 
by  the  Planning  Department,  the  public,  relevant  public  agencies, 
and  the  administrative  files  for  the  AC34  Project  and  the  Final  EIR, 
found  that  no  changes  had  occurred  or  new  information  arisen  with 
respect  to  the  Project  that  would  require  changes  or  additions  to  the 
Final  EIR,  and  adopted  CEQA  Findings,  including  a  Statement  of 
Overriding  Considerations  and  a  Mitigation  Measure  and  Reporting 
Program; 

(b)  approved  the  proposed  LDA  as  an  amendment  to  the  Host 
Agreement; 


• 


(c)  reaffirmed  and  approved  the  Host  Agreement,  including  tlie 
allocation  of  responsibilities  under  the  Mitigation  Measure  MOA; 

(d)  conditioned  its  approval  of  the  LDA  on  the  following  conditions: 

(i)  The  Authority  must  accept  the  form  and  manner  by  which 
the  ACOC  proposes  to  satisfy  its  obligation  to  provide 
security  to  the  Authority  under  Section  9.3  of  the  Host 
Agreement  and  agree  to  revise  or  waive  the  ACOC  security 
requirement,  including  any  right  to  terminate  the  Host 
Agreement; 

(ii)  The  City  and  the  Authority  must  agree  to  final  cross- 
indemnity  and  insurance  provisions  relating  to  all  Event- 
related  activities  in  the  City,  all  as  approved  by  the  City's 
Risk  Manager,  that  are  no  less  protective  than  the  following 
standards:  (A)  commercial  general  liability  coverage  for 
Event-related  risks  in  an  amounts  deemed  sufficient  by  the 
City's  Risk  Manager,  but  not  less  than  those  reflected  in  the 
LDA  on  file  in  Board  of  Supervisors  File  No.  120127,  and 
(B)  insurance  coverages  for  the  Authority's  specialized 
activities  and  third-party  users  of  City  property  in  amounts 
deemed  sufficient  by  the  City's  Risk  Manager; 

(lii)     The  Authority  and  the  City  must  agree  on  reciprocal 

limitations  on  liability  and  grant  releases  to  each  other  that 
protect  the  General  Fund  and  the  Port  Harbor  Fund  from 
exposure  under  the  Host  Agreement,  the  LDA,  the  Venue 
Leases  and  Venue  Licenses,  and  any  other  permit  or 
contract  under  which  the  Authority  will  occupy  and  use  City 
property,  by  limiting  each  party's  liability  to  the  other  party  to 
the  amount  of  available  proceeds  of  insurance  plus  the 
available  proceeds  under  security  given  by  either  party  for  its 
obligations  under  the  Host  Agreement,  including  any  security 
for  Authority  obligations  and  the  ACOC  security;  and 

(iv)     The  Authority  must  provide  a  guaranty  or  other  security  for 
its  obligations  under  the  Host  Agreement  in  form  and 
substance  approved  by  the  City's  Risk  Manager  and  the  City 
Attorney; 

(e)  approved  the  Project  as  described  in  the  Final  EIR  and  Note  to  File, 
the  Amended  Host  Agreement  and  the  Implementation  Plans,  and 
directed  that  the  LDA  as  revised  consistent  with  its  resolution  be 
returned  to  the  Port  Commission  for  its  consideration; 

(f)  upon  the  Port  Commission's  approval  the  proposed  LDA,  if  revised 
consistent  with  the  Board  of  Supervisors'  resolution,  authorized  and 


! 


directed  the  Executive  Director  to  execute  the  LDA  in  final  form 
(approved  by  the  Executive  Director  in  consultation  with  the  City 
Attorney  and  the  City's  Risk  Manager; 

(g)  further  authorized  the  Executive  Director  to  enter  into  any  additions, 
amendments,  or  other  modifications  to  the  LDA,  attached  exhibits, 
or  related  documents,  that  the  Executive  Director,  in  consultation 
with  the  City  Attorney,  the  Controller,  the  Director  of  the  City's 
Office  of  Economic  and  Workforce  Development  (the  "OEWD 
Director"),  and  the  City's  Risk  Manager,  determines  are  in  the  best 
interests  of  the  City,  and  othen^/ise  do  not  materially  increase  the 
obligations  or  liabilities  of  the  Port  or  the  City  or  materially  decrease 
the  public  benefits  accruing  to  the  Port  or  the  City,  and  are 
necessary  or  advisable  to  complete  the  transactions  which  the  LDA 
contemplates  and  to  effectuate  the  purpose  and  intent  of  the  Board 
of  Supervisors'  resolution,  such  determination  to  be  conclusively 
evidenced  by  the  execution  and  delivery  of  the  LDA  and  any 
amendments  to  the  LDA  by  the  Executive  Director; 

(h)  directed  the  America's  Cup  Project  Director  and  the  Executive 
Director,  as  applicable,  to  provide  the  following  progress  reports: 

(i)  to  the  Board  of  Supervisors  on  or  before  April  30,  201 2,  an 
update  on  whether  and  in  what  form  the  ACOC  security 
instrument  called  for  under  Section  9.3  of  the  Host 
Agreement  has  been  delivered  and  accepted  by  the  Event 
Authority  in  full  satisfaction  of  Section  9.3  of  the  Host 
Agreement; 

(ii)  to  the  City  Controller  and  the  Budget  &  Finance  Committee 
of  the  Board  of  Supervisors  on  a  quarterly  basis,  a  report  on 
(A)  ACOC  fundraising  and  transfers  of  such  revenues  to  the 
City;  (B)  Port  infrastructure  expenditures  in  preparation  for 
the  Event;  and  (C)  City  operating  expenditures  for  the  Event; 
and 

(iii)  if  ACOC  does  not  contribute  $32  million  to  offset  the  City's 
Event  costs,  a  proposal  for  cost  saving  measures  for  the  City 
to  offset  any  shortfall  from  Event-related  tax  and  fundraising 
revenues; 

(j)      authorized  and  urged  the  Executive  Director,  the  OEWD  Director 
and  any  other  appropriate  officers,  agents  or  employees  of  the  City 
to  take  any  and  all  steps  (including,  but  not  limited  to,  the  execution 
and  delivery  of  any  and  all  certificates,  agreements,  permits, 
notices,  consents  and  other  instruments  or  documents),  as  they  or 
any  of  them  deems  necessary  or  appropriate,  in  consultation  with 
the  City  Attorney,  in  order  to  consummate  the  transactions  in 


accordance  with  the  Board  of  Supervisors'  resolution,  or  to 
otherwise  effectuate  its  purpose  and  intent,  such  determination  to 
be  conclusively  evidenced  by  the  execution  and  delivery  by  any 
such  person  or  persons  of  any  such  documents;  and 

(k)     approved,  confirmed  and  ratified  all  prior  actions  taken  by  the 

officials,  employees,  and  agents  of  the  Port  Commission  or  the  City 
with  respect  to  the  transactions,  plans  and  agreements  described  in 
the  Board  of  Supervisors'  resolution;  and 

WHEREAS,  The  Board  of  Supervisors  adopted  Ordinance  No.  53-12  on  April  10,  2012 
waiving  certain  City  contracting  requirements  and  authorizing  the  Port  to 
enter  contracts  to  perform  the  Event-related  improvements,  which  Mayor 
Ed  Lee  signed  on  April  12,  2012;  and 


WHEREAS,  Port  staff  has  evaluated  the  proposed  scope  and  costs  associated  with  the 
proposed  improvements  to  Port  property  and  has  recommended  a 
financing  and  contracting  approach  to  deliver  the  improvements  within  the 
time  frames  contemplated  by  the  LDA;  and 

RESOLVED,  That  the  Port  Commission  finds  that  the  Event  is  trust-consistent  in  that  it 
is  short-term  and  promotes  Public  Trust  objectives,  including  maritime 
activities,  as  described  in  the  Charter  and  the  Public  Trust;  and  be  it 
further 


RESOLVED,  That  the  Port  Commission  approves  the  proposed  LDA  if  revised 

consistent  with  Board  of  Supervisors  Resolution  No.  1 09-1 2  and  the 
transactions  that  the  LDA  contemplates,  incorporating  the  business  terms 
set  forth  in  the  LDA  Staff  Memorandum;  and  be  it  further 


RESOLVED,  That  the  Port  Commission  authorizes  and  directs  the  Executive  Director  to 
execute  the  LDA  in  final  form  approved  by  the  Executive  Director  in 
consultation  with  the  City  Attorney  and  the  City's  Risk  Manager  as 
consistent  with  Board  of  Supervisors  Resolution  No.  109-12;  and  be  it 
further 


RESOLVED,  That  the  Port  Commission  authorizes  the  Executive  Director  to  enter  into 
any  subsequent  amendments,  additions,  or  other  modifications  to  the  LDA 
(including  the  exhibits  or  related  documents)  that  the  Executive  Director,  in 
consultation  with  the  City  Attorney  and,  as  appropriate  for  the  risk  and 
subject  matter  for  the  changes,  the  Director  of  the  City's  Office  of 
Economic  and  Workforce  Development  (the  "OEWD  Director"),  the 
Controller,  and  the  City's  Risk  Manager,  determines  are  in  the  best 
interests  of  the  City,  reflect  the  terms  by  which  the  Port  Commission 
approved  the  LDA,  and  otherwise  do  not  materially  increase  the 
obligations  or  liabilities  of  the  Port  or  the  City  or  materially  decrease  the 
public  benefits  accruing  to  the  Port  or  the  City,  and  are  necessary  or 
advisable  to  complete  the  transactions  which  the  LDA  contemplates  and 


I 
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to  effectuate  the  purpose  and  intent  of  this  resolution,  such  determination 
to  be  conclusively  evidenced  by  the  execution  and  delivery  by  the 
Executive  Director  of  any  amendments  to  such  document;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  approves  the  form  of  Venue  Lease  described  in 
the  LDA  Staff  Memorandum  and  Exhibit  C  thereto  and  substantially  in  the 
form  on  file  with  the  Commission  Secretary,  authorizes  the  Executive 
Director  to  use  the  form  Venue  Lease  to  create  a  form  Venue  License  and 
authorizes  the  Executive  Director  to  use  such  forms  to  prepare  and 
execute  specific  Venue  Leases  and  Venue  Licenses  with  the  Authority  for 
each  Venue  or  functionally  equivalent  space,  and  with  respect  to  such 
Venue  Leases  and  Venue  Licenses,  authorizes  the  Executive  Director  to 
enter  into  any  subsequent  amendments,  additions,  or  other  modifications 
(including  the  exhibits  or  related  documents)  that  the  Executive  Director,  in 
consultation  with  the  City  Attorney  determines  are  in  the  best  interests  of 
the  City,  and  othenwise  do  not  materially  increase  the  obligations  or 
liabilities  of  the  Port  or  the  City  or  materially  decrease  the  public  benefits 
accruing  to  the  Port  or  the  City,  and  are  necessary  or  advisable  to 
complete  the  transactions  which  this  Resolution,  such  determination  to  be 
conclusively  evidenced  by  the  execution  and  delivery  by  the  Executive 
Director  of  any  amendments  to  such  documents;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  authorizes  and  urges  the  Executive  Director, 
the  OEWD  Director,  and  any  other  appropriate  officers,  agents,  or 
employees  of  the  City  to  take  any  and  all  steps  (including,  but  not  limited 
to,  the  execution  and  delivery  of  any  and  all  certificates,  agreements, 
permits,  notices,  consents  and  other  instruments  or  documents),  as  they 
or  any  of  them  deems  necessary  or  appropriate,  in  consultation  with  the 
City  Attorney,  in  order  to  consummate  the  transactions  in  accordance  with 
this  resolution,  or  to  otherwise  effectuate  the  purpose  and  intent  of  this 
resolution,  such  determination  to  be  conclusively  evidenced  by  the 
execution  and  delivery  by  any  such  person  or  persons  of  any  such 
documents;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  directs  the  Executor  Director  to  coordinate  with 
the  America's  Cup  Project  Director  in  providing  to  the  Board  of 
Supervisors  the  progress  reports  required  by  Resolution  No.  109-12;  and 

RESOLVED,  That  the  Port  Commission  authorizes  the  Executive  Director  or  her 
designee  to  represent  and  bind  the  Port  by  representations  and 
information  submitted  as  part  of  securing  authorization  to  perform  the 
required  permanent  and  temporary  installations  on  Port  property,  subject 
to  approval  by  the  U.S.  Army  Corps  of  Engineers,  National  Oceanic  and 
Atmospheric  Agency  Fisheries  Service,  the  California  Department  of  Fish 
&  Game,  the  San  Francisco  Bay  Regional  Water  Quality  Control  Board 
and  the  San  Francisco  Bay  Conservation  and  Development  Commission 
and  any  other  agency  with  jurisdiction  over  planned  improvements  to  Port 
property;  and  be  it  further 


RESOLVED,  That  the  Port  Commission  approves,  confirms  and  ratifies  all  prior  actions 
taken  by  the  officials,  employees,  and  agents  of  the  Port  Commission  or 
the  City  on  behalf  of  the  Port  Commission  with  respect  to  the  transactions, 
plans,  and  agreements  described  in  this  resolution,  except  Port 
Commission  Resolution  No.  1 1-80,  which  is  superseded  by  this  resolution. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  April  24,  2012. 


Secretary 
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SAN  FRANCISCO 


MEMORANDUM 


April  19,  2012 


TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


SUBJECT:   Request  authorization  to  enter  into  an  Exclusive  Negotiation  Agreement 


with  Orton  Development,  Inc.  for  the  lease  and  development  of  the  20 
Street  Historic  Buildings  on  or  near  20^^^  and  Illinois  Streets  at  Pier  70  and 
authorization  to  enter  into  a  no-rent  lease  for  a  site  office. 


DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 


EXECUTIVE  SUMMARY 

Port  Staff  requests  authorization  to  enter  into  an  Exclusive  Negotiation  Agreement 
("ENA")  for  six  historic  buildings  included  in  the  Pier  70  Master  Plan  area  with  Orton, 
Inc.  ("ODI").  These  buildings,  called  the  "20*''  Street  Historic  Buildings",  are  shown  on 
Exhibit  A.  The  Port  has  identified  a  historic  rehabilitation  of  approximately  250,000 
square  feet  in  existing  buildings  with  some  opportunity  for  additional  floor  area. 

During  the  exclusive  negotiating  period.  Staff  will  work  with  ODI  to  refine  the  historic 
rehabilitation  concept  and  agree  to  lease  terms  to  meet  the  Port's  goals  for  the  20*'^ 
Street  Historic  Buildings  as  stated  in  the  Request  for  Proposals  ("RFP")  issued  on 
October  4,  201 1 .  The  ENA  provides  for  a  nine  month  period  to  develop  plans  for  the 
Project,  negotiate  the  required  agreements,  and  secure  needed  approvals.  The  ENA 
includes  a  negotiation  fee  of  $75,000  and  reimbursement  of  the  Port's  costs  associated 
with  the  Project.  Staff  also  requests  approval  of  lease  terms  for  an  ODI  site  office  at  the 
Noonan  Building. 


FROM: 


Monique  Moyer 
Executive  Director 


THIS  PRINT  COVERS  CALENDAR  ITEM  NO.  9B 
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BACKGROUND 


The  Pier  70  Master  Plan  area^  includes  69  acres  of  land  roughly  bounded  by  Mariposa, 
Illinois,  and  22"^  Streets  and  the  San  Francisco  Bay.  The  20th  Street  Historic  Buildings 
are  six  buildings  on  or  near  20th  Street  at  Pier  70.  These  historic  resources,  some 
dating  to  the  1 880s,  are  in  need  of  substantial  investment  to  return  to  active  use.  The 
Waterfront  Site  is  the  southeast  25  acres  of  Pier  70  with  capacity  for  up  to  2.5  million 
square  feet  of  new  development  and  over  250,000  square  feet  of  historic  buildings. 

In  collaboration  with  Forest  City  (the  Waterfront  Site  developer),  ODI,  and  all  other 
stakeholders,  the  Port  is  moving  forward  to  implement  the  vision  defined  in  the  Master 
Plan.  The  Port  is  taking  the  lead  on  Pier  70-wide  initiatives  including: 

•  Working  with  Forest  City,  defining  an  entitlement  strategy,  infrastructure  network 
and  a  means  to  finance  infrastructure,  and  a  refined  Pier  70  wide  Master  Plan. 

•  Nominating  Pier  70  to  the  National  Register  of  Historic  Places. 

•  Working  with  the  State  Lands  Commission  to  address  public  trust  issues. 

•  Development  and  obtaining  approval  by  the  California  Regional  Water  Quality 
Control  Board  of  a  risk  management  plan,  a  remedial  action  plan,  or  other 
regulatory  documents  specific  to  the  conditions  at  Pier  70  containing  standards 
sufficient  to  protect  human  health  and  the  environment  from  hazardous 
substances  in  Pier  70. 

•  Designing  and  building  Crane  Cove  Park  with  a  first  phase  completed  in  201 4. 

•  Seeking  legislative  changes  for  the  overall  Pier  70  revitalization. 

20^"  STREET  HISTORIC  BUILDINGS  REQUEST  FOR  PROPOSALS 

Following  an  extensive  outreach. process  to  attract  interest,  on  October  4,  201 1 ,  the  Port 
invited  ten  parties  to  submit  proposals  for  this  development  opportunity.  On  December 
2,  201 1  four  parties  submitted  timely  submittals  to  the  Port^;  subsequently  two  of  the 
respondents  voluntarily  withdrew  their  proposals.  On  February  28,  2012,  the  Port 
Commission  awarded  ODI  the  opportunity  to  negotiate  for  development  of  the  20*^ 
Street  Historic  Buildings,  by  Resolution  12-18^. 


'  Planning  for  Pier  70  lias  been  extensive  over  the  last  five  years;  please  see  the  following  docunnents  and  staff 

reports  that  provide  the  context  for  the  20th  Street  Historic  Buildings  project. 

April  2010  Pier  70  Master  Plan  http://www.sfport.conn/index.aspx?page=1498 

May  11,  2010      Developer  Solicitation  strategy 

http://www.sfport.com/ftp/uploadedfiles/meetings/supporting/2010/ltem%2010B%20P70%20RFQ%281%29.pdf 
April  11,  2011     Waterfront  Site  Developer  Selection 
http://www.sfport.com/Modules/ShowDocument.aspx?documentid=1275 

July  8,  2011        Exclusive  Negotiations  Agreement  with  Forest  City  Development  Inc.  for  the  Waterfront  Site 
http://www.sfport.com/Modules/ShowDocument.aspx?documentid=1916 
'  January  20,  2012  Response  to  20th  Street  Historic  buildings  Request  for  Proposals 

http://www.sfport.com/modules/showdocument.aspx?documentid=3230 
^  February  28,  2012         Award  of  20th  Street  Historic  Buildings  opportunity 
http://www.sfport.com/modules/showdocument.aspx?documentid=3479 

-2- 


ODI  specializes  in  large-scale  commercial  and  industrial  rehabilitation  and 
redevelopment  projects.  ODI  has  redeveloped  over  16  million  square  feet  of  buildings, 
spanning  approximately  60  projects  including  office,  industrial,  R&D,  loft,  and 
warehouse  space.  In  its  response  to  the  RFP,  ODI  described  its  conceptual  program  as: 

Bethlehem  Steel  Office  Building  (Building  101):  Office  with  shared  reception  for 
the  complex  of  buildings 

Powerhouse  (Building  102):  Restaurant  main  floor;  ground  floor:  meeting  rooms, 
classrooms,  workout  area 

Union  Iron  Works  Office  Building  (Building  104):  Office/Showroom/Flex  space; 
potential  ground  floor  retail 

Union  Iron  Works  Machine  Shop  and  Foundry  (Buildings  1 13/1 14/1 15/1 16), 

Heavy  Warehouse  (Building  14):  New  American  Workplace  :  craftsmen  and 
trades,  artisans,  designers,  technology-driven  startups,  food  production,  media 
and  software  companies,  research  and  design,  apparel,  and  green  energy. 
Design,  prototyping,  manufacturing,  wholesaling,  office,  and  sales/retail  activities 

EXCLUSIVE  NEGOTIATIONS  PROCESS 

The  ENA  is  the  agreement  between  the  parties  governing  how  the  required  agreements 
will  be  negotiated.  The  ENA  establishes  time  and  performance  benchmarks  including 
provisions  for  extensions  and  termination  for  non-performance.  It  specifies  time  frames 
and  milestones  for  Port  Commission,  Planning  Commission  and  Board  of  Supervisors' 
review  and  approval.  It  also  specifies  negotiations  fees  and  recovery  for  Port  costs. 

During  the  ENA  period,  the  following  events  are  anticipated  to  occur: 

•  ODI  will  commence  its  due  diligence  review  of  the  site. 

•  Parties  will  define  the  proposed  historic  rehabilitation  project. 

•  Parties  will  negotiate  a  term  sheet  for  Port  Commission  and  Board  of 
Supervisors'  endorsement. 

•  ODI  will  complete  any  required  environmental  review  and  any  other  regulatory 
approval  required  during  the  ENA  term. 

•  ODI  will  complete  due  diligence  review  of  the  site,  finalize  financial  projections 
and  complete  preliminary  rehabilitation  plans,  including  elevations  and 
renderings  for  the  site. 

•  Parties  will  negotiate  as  applicable  a  lease  disposition  and  development 
agreement  ("LDDA"),  leases,  and  related  documents  for  the  20^^  Street  Historic 
Buildings  incorporating  specific  terms,  including  the  Port's  and  Developer's 
respective  responsibilities,  the  economic  parameters,  development  standards 
and  requirements,  and  a  performance  schedule.  Leases  are  subject  to  Port 
Commission  and  Board  of  Supervisors'  approval  following  environmental  review. 
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The  Port  Commission,  by  approving  the  ENA  is  not  approving  a  project,  nor  committing 
either  party  to  a  project.  Rather,  the  ENA  establishes  the  parameters  for  consideration 
of  a  possible  rehabilitation  project. 

SUMMARY  OF  ENA  TERMS 

Fee,  Term,  and  Extensions:  For  the  right  to  exclusively  commit  Port  to  negotiate  with 
ODI,  the  Port  imposes  a  negotiating  fee  of  $75,000  for  the  initial  nine  month  term.  With 
payment  by  ODI  of  an  extension  fee  of  $50,000  for  each  extension,  the  ENA  term  can 
be  extended  twice  by  ODI  for  six  months  for  each  extension. 

Performance  Benchmarks:  Exhibit  B  shows  the  performance  benchmarks  and 
schedules  included  in  the  ENA.  Review  of  Exhibit  B  indicates  that  the  next  major  step 
will  be  consideration  of  a  specific  proposal,  which  will  happen  in  Summer  2012.  If  ODI 
is  diligently  pursuing  the  benchmarks,  it  may  request  to  extend  the  benchmark 
performance  deadlines.  The  Executive  Director  may  grant  such  extension,  however, 
performance  benchmark  dates  will  not  be  extended  beyond  the  ENA  term,  including  any 
extensions,  without  Port  Commission's  approval. 

Regulatory  Approvals:  ODI  is  responsible  for  obtaining  all  regulatory  approvals  in 
collaboration  with  the  Port.  The  approval  process  will  be  coordinated  with  the  overall 
approvals  for  Pier  70. 

Project  Material:  ODI  will  assign  to  Port  all  studies,  applications,  reports,  permits,  plans, 
drawings  and  similar  non-proprietary  work  and  materials  relating  to  the  project  prepared 
by  project  consultants  for  the  Developer,  if  the  ENA  is  terminated. 

Transaction  Costs:  The  ENA  provides  for  the  Developer  to  fund  Port's  costs  (including 
third  party  costs  and  staff  time)  associated  with  project  Planning  and  review  and 
negotiating  transaction  documents,  and  exclude  costs  associated  with  Pier  70  wide 
master  planning.  Costs  associated  with  the  Port's  on-going  planning  efforts  for  Pier  70 
sitewide  (e.g.  the  historic  district  nomination)  would  not  be  reimbursed  by  the 
Developer.  Similar  to  the  development  of  the  Master  Plan,  the  sitewide  Port  efforts  will 
be  funded  by  the  Port  operating  funds  and  grants  as  available  including  federal 
environmental  investigation  funds. 

CONSTRUCTION  PERIOD  SITE  OFFICE 

ODI  seeks  to  establish  an  on-site  presence  as  soon  as  possible  to  expedite  the  project. 
Port  Staff  and  ODI  have  identified  a  portion  of  Suite  108  in  Building  11  as  an 
appropriate  space.  The  full  suite  is  approximately  2,625  square  feet,  has  been  vacant 
for  5  years,  and  is  in  poor  condition.  ODI  propose  to  utilize  approximately  600  square 
feet  of  the  space  as  a  site  office  and  will  improve  the  remainder  of  the  suite  for  use  as 
meeting  space.  ODI  estimates  that  $5,000  to  $10,000  of  improvements  are  needed  to 
make  the  space  suitable  for  its  proposed  use  including  painting,  a  new  floor,  and 
electrical  upgrades  and  has  agreed  to  undertake  those  improvements  at  its  sole  cost. 
The  Port  Commission  approved  rental  rate  for  this  space  is  $1 .10  per  square  feet. 
When  this  suite  is  returned  to  the  Port  it  will  be  in  a  better  condition  than  it  is  at  present. 
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ODI  requested  and  Port  staff  agrees  that  the  monthly  rental  fee  and  security  deposit 
should  be  waived  for  a  12-month  period  based  on  the  following  criteria:  (1)  there  are  no 
other  uses  for  the  space  during  the  term  of  the  lease  that  would  generate  rent  to  the 
Port  due  to  the  condition  of  the  space  and  the  limited  term  the  Port  is  able  to  offer;  (2) 
no  other  uses  would  be  displaced;  (3)  Orton  will  make  the  meeting  space  available  at  no 
charge  to  Port  Staff  and  others  seeking  meeting  space  related  to  the  overall  Pier  70 
project;  and  (4)  Orton  has  agreed  to  construct  no  less  than  $5,000  worth  of 
improvements  to  the  space,  which  improvements  will  all  be  owned  by  Port  upon 
installation.  The  Port  will  not  be  expending  any  resources  or  revenues  to  support  this 
use,  and  there  is  direct  benefit  to  the  Port  in  that  the  use  will  assist  in  the  marketing  and 
development  of  the  entire  Pier  70  site.  All  other  terms  and  conditions  of  the  license 
comply  with  the  Port  Commission's  boilerplate  terms,  including  insurance  and  indemnity 
provisions.  If  the  term  extends  beyond  12  months,  parameter  rents  will  apply,  beginning 
on  the  one  year  anniversary  of  the  commencement  date  of  the  lease. 


RECOMMENDATION 

Port  staff  recommends  approval  of  the  ENA  for  the  20*^  Street  Historic  Buildings  at  Pier 
70  with  Orton  Development,  Inc.  and  approval  of  the  terms  for  a  site  office  at  the 
Noonan  Building. 


Prepared  by:  Kathleen  Diohep,  Pier  70  Project  Manager 
Jeff  Bauer,  Senior  Leasing  Manager 

For:  Byron  Rhett,  Deputy  Director 

Planning  &  Development 


Exhibit 

A.  Location  Map 

B.  Performance  Benchmarks 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-36 

WHEREAS,  Charter  Section  B3.581  empowers  the  Port  Commission  with  the  authority 
and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate  and  control 
the  lands  within  Port  jurisdiction;  and 

WHEREAS,  On  or  near  20th  Street,  east  of  Illinois  Street,  the  Port  owns  a  cluster  of 
historic  buildings  in  need  of  substantial  rehabilitation  (the  "20th  Street 
Historic  Buildings"),  which,  if  adaptively  reused,  would  create  an 
extraordinary  showcase  for  Pier  70's  heritage;  and 

WHEREAS,  The  Waterfront  Land  Use  Plan  designates  three  historic  Union  Iron  Works 
buildings  (Building  ##101 ,  102,  104)  that  form  a  portion  of  the  20^^  Street 
Historic  Buildings  as  a  Mixed-Use  Opportunity  Area,  recognizes  that  the 
preservation  and  adaptive  reuse  of  the  three  historic  Union  Iron  Works 
buildings  pose  a  considerable  challenge,  and  accordingly,  one  of  the 
development  standards  for  such  Mixed  Use  Opportunity  Area  permits  non- 
maritime  land  uses  which  result  in  the  preservation  and  adaptive  reuse  of 
the  three  Union  Iron  Works  buildings,  consistent  with  the  urban  design  and 
historic  preservation  guidelines  called  for  in  the  Waterfront  Plan,  provided 
that  such  uses  do  not  preclude  nearby  water-dependent  activities  or 
associated  support  services;  and 

WHEREAS,  In  July  2009,  after  six  informational  Port  Commission  hearings,  four 
community  workshops.  Central  Waterfront  Advisory  Group  policy 
discussions,  and  additional  community  outreach,  the  Port  published  its 
draft  Pier  70  Preferred  Master  Plan  for  review,  and  after  an  additional 
informational  Port  Commission  hearing  on  March  9,  2010,  the  Port 
published  its  final  Pier  70  Preferred  Master  Plan  ("Master  Plan"),  which 
addresses  policymaker  and  community  comment;  and 

WHEREAS,  The  Port  Commission,  on  May  11,  2010,  by  Resolution  10-27,  authorized 
staff  to  solicit  interest  in  the  20th  Street  Historic  Buildings  through  a 
request  for  interest  ("RFI")  process  and,  after  consultation  with  the  Port 
Commission,  on  October  4,  201 1 ,  the  Port  issued  a  Request  for  Proposals 
("RFP")  for  the  20th  Street  Historic  Buildings  and  invited  ten  respondents 
to  the  RFI  to  respond  to  the  RFP;  and 

WHEREAS,  The  Port  Commission  on  February  28,  2012  in  Resolution  12-18  awarded 
to  Orton  Development,  Inc.  ("GDI")  the  Pier  70  20*^  Street  Historic 
Buildings  development  opportunity  and  Staff  has  negotiated  an  exclusive 
negotiations  agreement  ("ENA")  with  GDI  setting  forth  the  terms  for 
negotiating  agreements  for  the  development  and  lease  of  the  20*^  Street 
Historic  Buildings  to  achieve  the  objectives  specified  in  the  Pier  70  20*^ 
Street  Historic  Buildings  Request  for  Proposals  ("RFP");  and 
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WHEREAS,  The  Port  and  ODI  have  agreed  to  terms  for  a  no  rent  lease  for  a  1 2-month 
term  of  approximately  2,625  square  feet  of  studio  space  at  Building  1 1  to 
provide  an  on-site  office  for  ODI  and  common  meeting  space  for  ODI,  Port 
staff  and  others  seeking  meeting  space  related  to  the  overall  Pier  70 
project  ("Site  Office")  and  ODI  has  agreed  to  construct  no  less  than  $5000 
worth  of  certain  improvements  to  the  Site  Office  to  make  the  space 
useable  for  office  and  meeting  space  uses;  and 

WHEREAS,  Port  staff  agrees  that  the  Site  Office  lease  should  be  at  no  fee  because 
ODI  has  agreed  to  construct  no  less  than  $5,000  worth  of  certain 
improvements  to  the  Site  Office,  the  Site  Office  is  currently  untenantable 
without  the  construction  of  significant  improvements  by  Port  staff,  there 
are  no  other  uses  for  the  space  during  the  term  of  the  lease  that  would 
generate  rent  to  the  Port,  no  other  uses  would  be  displaced,  the  meeting 
space  within  the  Site  Office  will  be  made  available  at  no  charge  to  Port 
staff  and  others  seeking  meeting  space  related  to  the  overall  Pier  70 
project,  ODI  will  not  use  the  space  for  either  commercial  or  exclusive  use 
the  Port  will  not  be  expending  any  resources  or  revenues  to  support  this 
use,  and  there  is  direct  benefit  to  the  Port  in  that  the  use  will  assist  in  the 
marketing  and  development  of  the  entire  Pier  70  site;  and 

WHEREAS,  All  other  terms  and  conditions  of  the  proposed  lease  for  the  Site  Office  will 
comply  with  the  Port  Commission's  boilerplate  terms  including  insurance 
and  indemnity  provisions;  and  now,  therefore,  be  it 

RESOLVED,  That  the  Port  Commission  authorizes  the  Executive  Director  or  her 

designee  to  execute  the  ENA  and  any  additions,  amendments  or  other 
modifications  thereto  that  are  necessary  and  advisable  to  complete  the 
ENA  consistent  with  the  terms  and  conditions  set  forth  in  the  Staff 
Memorandum  and  in  a  form  approved  by  the  City  Attorney;  and,  be  it 
further 


RESOLVED,  That  the  Port  Commission  hereby  authorizes  the  Executive  Director  of  the 
Port,  or  her  designee,  to  waive  or  extend  the  times  established  in  the  ENA 
for  performance  of  specific  objectives  under  the  ENA  as  specified  in  the 
ENA,  including  the  right  to  condition  such  waiver  or  extension  on 
additional  performance  objectives  or  other  conditions  required  by  the  Port 
Commission  in  its  sole  discretion;  and  be  it  further 

RESOLVED,  The  Port  Commission  authorizes  the  Executive  Director  to  execute  a  no 
rent  lease  with  ODI  for  Suite  108  of  the  Noonan  Building  (Building  11)  at 
Pier  70  for  a  1 2-month  period  on  the  terms  discussed  in  the 
.  accompanying  Staff  Report  and  in  a  final  form  as  approved  by  the  City 
Attorney;  and,  be  it  further 


RESOLVED,  That  the  Port  Commission  reserves  the  right,  if  negotiations  with  ODI  are 
unsuccessful  and  do  not  lead  to  approval  of  a  development  agreement, 
lease  and  related  documents  to  undertake  other  efforts,  which  may 


include  determining  no  project  will  be  pursued,  selecting  a  tenant  by  any 
other  means,  negotiating  with  any  other  respondent  to  the  RFP,  and 
issuing  a  new  development  solicitation  at  the  Port  Commission's  sole 
discretion;  and,  be  it  further 

RESOLVED,  That  entering  into  the  ENA  with  ODI  begins  a  process  of  defining  the 
scope  of  development  for  the  20'^  Street  Historic  Buildings,  and  the 
development  concepts  envisioned  in  the  Pier  70  Preferred  Master  Plan, 
the  RFP,  and  the  ODI  proposal  will  evolve  through  the  extensive  public 
review  process  through  changes  to  the  uses,  the  mix  of  uses,  the  intensity 
of  development,  or  other  fundamental  terms,  all  leading  to  a  final 
development  proposal  to  be  submitted  to  the  Port  Commission  for  review 
and  approval;  and,  be  it  further 

RESOLVED,  That  the  ENA  does  not  commit  the  Port  Commission  to  approval  of  any 

specific  development  concept  or  project  proposal,  nor  does  ENA  foreclose 
the  possibility  of  alternative  development  concepts,  mitigation  measures, 
or  deciding  not  to  grant  entitlements  or  approve  the  lease  and 
development  of  the  20"^  Street  Historic  Buildings;  and,  be  it  further 

RESOLVED,  That  entering  into  exclusive  negotiations  does  not  commit  the  Port 

Commission  to  approval  of  a  final  lease  or  related  documents  and  that  the 
Port  Commission  shall  not  take  any  discretionary  actions  committing  it  to 
the  project  until  it  has  reviewed  and  considered  environmental 
documentation  prepared  in  compliance  with  the  California  Environmental 
Quality  Act. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  April  24, 2012. 


Secretary 


Exhibit  A 
Pier  70  20*''  Street  Historic  Buildings 
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Pier  70  20*^  Street  Historic  Buildings 


Building  113-114  UIW  Machine 
Shop 

Size:  100,000  sqft 


Building  115-116 

Size:  38,000  sqft 


Building  101 

Size:  56,000  sqft 


Building  102 

Size:  8,000  sqft 


Building  104 

Size:  38,000  sqft 


Building  14  -  behind  113 

Size:  16,000  sqft, 
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EXHIBIT  B 


ENA  Performance  Benchmarks 


pprfnrm;)nrp  Rpnrhnnarkc 

Timp  for 

Performance 

1 

npwplnnpr  Pnrmatinn  Dnrumpnt^*  Dpv/plnnpr  mii<it  submit  a  ronv  nf  it^ 
Operating  Agreement 

6/1/2012 

2. 

Community  Outreach  Plan 

6/15/2012 

r  ri/JcCl  Lltr^Ll  ipiliJ1 1  OUUiTllddlvIll 

6/1  "^/"jni  7 

4. 

Term  Sheet  Proposal  Submission 

7/1/2012 

c 

D. 

L^cblgii  ntrVltrW  OUUITllddlUil 

0/1 7 

6. 

CEQA  Environmental  Evaluation  :  Submit  the  environmental 
evaluation  application  for  the  Project 

8/15/2012 

7. 

Implementation  Strategies:  utility  connections,  transportation 
demand  management,  historic  resources  preservation,  building 
operations,  parking  and  others  as  required 

9/1/2012 

8. 

Port  Commission  Endorsement:  Port  Commission  to  adopt  a 
resolution  endorsing  the  Term  Sheet 

9/15/2012 

9. 

Board  Endorsements:  Board  to  endorse  the  Term  Sheet 

10/15/2012 

10. 

Final  Transaction  Documents:  Developer  and  Port  must  reach  final 
agreement  on  the  form  of  LDDA,  Lease  and  all  related  transaction 
documents 

12/15/2013 

11. 

Approval  of  Final  Transaction  Documents:  Port  Commission  to  adopt 
Public  Trust  consistency  findings  and  approve  final  Transaction 
Documents 

1/15/2013 

12. 

Board  of  Supervisors'  Approvals:  Board  to  approve  Lease  as  required. 

End  of  Term 
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SAN  FRANCISCO 


MEMORANDUM 


April  19,  2012 


TO: 


MEMBERS,  PORT  COMMISSION 


Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


SUBJECT:      Request  approval  of  (1 )  the  City's  issuance  of  Certificates  of 


Participation  (COPs)  for  tlie  Pier  27  Cruise  Terminal  Project,  the  shore 
power  project  at  Pier  70  and  America's  Cup  Infrastructure 
Requirements;  (2)  a  Memorandum  of  Understanding  between  the  City 
and  the  Port  Commission  that  provides  for  the  terms  of  Port  repayment 
of  the  COPs;  and  recommendation  to  the  Board  of  Supervisors  for  (3) 
an  appropriation  ordinance  that  allocates  COP  proceeds  and 
reallocates  2010  Port  Revenue  Bonds  and  Port  Capital  Funds  to  the 
Pier  27  Cruise  Terminal  Project  and  America's  Cup  Infrastructure 
Requirements. 


DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolution 


On  March  27,  2012  the  Board  of  Supervisors  conditionally  approved  a  new  Lease 
Disposition  Agreement  (LDA)  with  the  America's  Cup  Event  Authority  to  hold  the  34*^^ 
America's  Cup  (AC34)  events  in  San  Francisco.  The  new  LDA  significantly  changed  the 
landscape  of  the  City's  agreement  with  the  Event  Authority  by  1)  eliminating  the  Event 
Authority's  long-term  development  rights  along  the  City's  waterfront  and  2)  transferring 
a  scope  of  work  of  approximately  $25  million  in  AC34-related  infrastructure 
improvements,  mitigation  requirements  and  Cruise  Terminal  Project  scope  from  the 
Event  Authority  to  the  Port.  Generally,  what  was  previously  intended  to  be  privately 
performed  work  repaid  through  Port  property  development  rights  and  rent  credits  has 
shifted  to  a  pure  public  works  project.  The  overall  size  of  the  investment  also 
decreased  substantially,  from  approximately  $1 1 1  million  to  approximately  $25  million. 


FROM: 


THIS  PRINT  COVERS  CALENDAR  ITEM  NO.  IDA 
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Prior  to  the  new  AC34  Agreement,  the  Port  was  planning  a  2012  financing  to  partially 
fund  the  Cruise  Terminal  project,  and  to  finance  one  of  the  required  mitigation  measures 
for  the  AC34  project,  the  shoreside  power  equipment  at  Pier  70  to  mitigate  air  emissions 
for  disconnecting  shoreside  power  at  Pier  27  during  Cruise  Terminal  construction. 

The  proposed  COP  issuance,  reallocation  of  2010  Revenue  bonds,  and  capital  funds  in 
the  amount  of  $58.7  million  will  fund  capital  projects  that  are  critical  to  the 
implementation  of  AC34  or  are  required  for  the  Event  permits  from  the  San  Francisco 
Bay  Conservation  and  Development  Commission  and  the  San  Francisco  Regional 
Water  Quality  Control  Board,  completion  of  Phase  I  of  the  Cruise  Terminal  project,  and 
the  installation  of  shoreside  power  at  Pier  70  to  perform  a  mitigation  measure  required 
under  the  Mitigation  Measures  and  Reporting  Program  for  the  Event.  The  sources  for 
the  supplemental  ordinance  are  $45.0  million  in  Certificates  of  Participation  (COPs)  and 
$13.7  million  in  Port  funds  of  which  $9.2  million  is  a  reallocation  of  2010  Port  Revenue 
Bonds  and  $4.5  million  is  from  capital  budget  sources.  The  proposed  budget,  reflected 
in  an  appropriation  ordinance,  includes  an  allocation  for  a  $6.5  million  financing  reserve 
pending  final  issuance  of  the  COPs.  This  financing  reserve  will  likely  be  released  in  full 
and  not  used.  It  is  in  addition  to  the  payment  reserve  fund  of  $2.9  million  and  is 
included  in  the  approval  amount  for  flexibility  in  case  issuance  or  project  costs  increase. 
The  table  below  shows  the  overall  sources  and  uses  for  these  capital  expenses. 

Table  1:  Sources  and  Uses 


Sources 


Certificates  of  Participation  (COPs) 

$ 

45,000,000 

Project  Funding 

34,609,304 

Issuance  Costs 

3,850,696 

Appropriation  Placed  on  Reserve  Pending  Sale 

6,540,000 

Reallocation  of  FY1 2-1 3  Capital  Funds 

$ 

2,186,002 

Reapproprlation  of  Port  Capital  Funds 

$ 

2,353,335 

Reappropriation  of  2010  Port  Revenue  Bonds 

$ 

9,161,243 

Total  Sources 

$ 

58,700,580 

Uses 

Pier  27  Cruise  Terminal  Project,  Phase  1 

$ 

23,800,003 

AC34  Infrastructure  and  Dredging  Requirements 

$ 

12,249,644 

AC34  &  Cruise  Terminal  Mitiaation  Reauirements 

$ 

12.191,018 

Subtotal,  Project  Uses 

$ 

48,240,665 

City  Services  Auditor  Contribution  for  COPs 

$ 

69,219 

Issuance  Costs 

$ 

3,850,696 

AcDroDriation  Placed  on  Reserve  Pendina  Sale 

$ 

6,540,000 

Subtotal,  Financing  costs  and  Reserve 

$ 

10,459,915 

Total  Uses 

$ 

58,700,580 

-2- 


I 


Project  Scope: 


The  table  below  provides  a  project  description  of  the  projects  to  be  funded  in  the 
proposed  COP  issuance  and  reallocation  of  2010  Revenue  Bonds  and  capital  budget 
sources: 


Table  2:  Project  Details 


Cruise  Terminal  Project 

$23,800,003 

Pier  27 

t 

The  project  is  a  new  88,000  square 
foot,  two-level  cruise  terminal  on  Pier 
27  that  will  serve  current  and 
anticipated  ship  berthing  requirements 
and  associated  passenger  flows.  The 
existing  terminal  at  Pier  35  does  not 
have  sufficient  length  or  passenger- 
handling  equipment  to  accommodate 
cruise  ships  and  the  Pier  35 
substructure  is  failing. 

The  project  will  be  completed  in  two 
phases  for  the  34th  America's  Cup 
Event  in  the  Summer  of  201 3.  Scope 
that  the  Event  Authority  was  previously 
to  perform  includes  storm  water 
improvements,  the  end  wall  at  Pier  29, 
demolition  of  the  Pier  27  shed  and  part 
of  the  Pier  29  shed,  and  payment  of  $2 
million  for  Shoreside  power.  Note:  $5.7 
million  will  be  a  combined  City  and 
America's  Cup  Organizing  Committee 
(ACOC)  contribution  and  will  be 
subject  to  future  BOS  appropriation. 

$23,800,003 

34*"  America's  Cup  Infrastructure  and  Dredging  Requirements 

$12,249,644 

Improvements  to  Piers  30-32  would 
allow  the  site  to  be  used  as  the  Team 
Bases  for  the  racing  events.  The 
improvements  will  also  extend  the 
useful  life  of  a  portion  of  the  Piers  from 
10  to  30  years,  which  will  retain  some 
portion  of  current  Port  revenue  or 
make  way  for  a  future  development  on 
this  site.  The  proposed  improvements 
include: 

1 .  Repairs  to  the  marginal  wharf, 
substructure,  deck,  and  piles; 

2.  An  HI 5  (12,000  lb  wheel  load) 
driveway  extending  from  The 
Embarcadero  to  the  center  in-fill 
area  between  Piers  30  and  32  for 
emergency  vehicle  access  and 
truck  delivery; 

$7,113,340- 
$10,356,020 
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3.  Approximately  90,000  sf  of  the 
Pier  32  deck  and  supporting 
structure  will  be  repaired  as 
required  in  order  to:  (a)  support 
loads  associated  with  nnoving 
racing  vessels  around  on  wheeled 
cradles,  and  (b)  create  a  pad 
along  the  southern  edge  of  Pier  32 
for  a  tower  crane  which  will  be 
used  to  lift  or  lower  racing  vessels 
between  the  water  and  the  team 
sheds.  Crane  access  areas  will  be 
strengthened  to  support  crane 
loads; 

4.  Approximately  1 90,000  sf  of  the 
Pier  32  deck  area  will  be  slurry 
sealed  or  patched  with  asphalt; 
and 

5.  Approximately  25,000  lbs  of 
container  leveling  beams  and 
steel  plates  will  be  installed 
temporarily  on  the  Pier  32  deck. 

Pier  23  Electrical  Repairs 

Installation  of  an  electrical  transformer 
and  related  hardware  which  will  allow 
Pier  23  to  serve  the  International 
Broadcast  Center. 

$607,624 

Dior  OQ  Dila  Dorioirc 

rier  <iy  riie  riepairs 

nepair  up  to  do  reinTorcea  concrete 
piles  under  the  Pier  29  substructure. 
Note:  the  total  project  cost  is  $950K,  of 
which  $800K  will  an  ACOC 
contribution  and  will  be  subject  of  a 
future  appropriation. 

<tH  cn  nnn 
cp  1  &U,UUU 

Dredging 

Dredging  and  pile  removal  within  the 
Piers  32-36  Open  Water  Basin  to 
proviae  suTTicient  water  aeptn  tor 
catamaran  access  to  a  crane  on  Pier 
32.  Additional  dredging  for  2013  may 

ho  roniiiroH  if  tho  P\/ont  Ai  ithnritv/ 
uc  ic;(..|Uiicu  11  iiic  ^vm  11  AAUU lui iiy 

demonstrates  sufficient  demand  for 
spectator  vessel  berthing. 

$536,000 

Soft  costs  fljj^K 

Project  management  including 
temporary  positions,  and  other  soft 
costs 

$600,000 

America's  Cup  Permit  Requirement  and  t 
(subject  to  future  BCDC,  RWQCB  and  NC 

^litigation  Requirements 
)AA  permit  review) 

$6,491,018 

Pi  ihli/^  Arr^occ  lmr\ri^\/or*nQnto*  Pior  iQ 
1  UUIIU  AAOOcoo  llll|J(UVt:^IIIc;illo.  rlci  ly 

South  Apron  Repair  and  Pier  23  Handrail* 

To  fi  ilfill  RPnP  niihlin  anr^occ 
1  U  lUIIIII  oKjiJKj  pUUliU  aLUcbo 

requirements  for  the  Event  permit,  the 
Port  will  likely  be  required  to  repair  the 
Pier  19  south  apron  and  install  a 
handrail  at  Pier  23.  This  work  consists 
of  replacing  up  to  80  new  bearing 

vpD<iD,  1  O  1 

$4,056,900 
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piles.  The  work  also  includes 
demolishing  and  disposing  of  and 
replacing  5,000  square  feet  (sf)  of 
rotted  decking  and  1 ,200  linear  feet  (If) 
of  cap  beams  will  also  be  replaced. 

Pier  64  Removal* 

The  Port  will  remove  a  portion  of  Pier 
64  near  Mission  Rock  by  March  31 , 
2013  as  required  by  either  BCDC  or 
RWQCB. 

This  pier  consists  of  a  collection  of 
remnant  piles  adjacent  to  the  Mission 
Bay  Bayfront  Park  encompassing 
approximately  234,250  sf  of  water 
area.  As  part  of  the  proposed  fill 
removal  project,  the  Port  (or  its  agent) 
will  create  a  1 ,500  sf  bird  platform  that 
can  withstand  100-year  base  flood 
conditions  and  sea  level  rise  to  2050. 

$501 ,053- 
$1,280,548 

Pier  Va  Removal 

By  March  31 ,  201 3,  the  Port  will  also 
remove  Pier  Va  (25,200  sf),  including 
piles,  caissons  and  decking.  A 
guardrail  will  be  installed  along  the 
edges  of  the  wharf  after  removal  of 
Pier  Vz. 

$1 ,153,570 

Mitigation  for  the  Cruise  Terminal  Project 

$5,700,000 

Shoreside  Power  at  Pier  70 

This  project  will  provide  for  a  12 
megawatt  power  system  to  serve  ships 
berthing  in  the  drydock  at  Pier  70.  The 
Shoreside  Power  Project  will  reduce 
emissions  by  allowing  ships  berthed  in 
the  drydock  to  use  power  from  the 
City's  electrical  grid  rather  than 
generating  power  on  board  through 
diesel  or  other  types  of  generators. 
The  Shoreside  Power  Project  is 
necessary  to  mitigate  an 
environmental  impact  of  the  Pier  27 
Cruise  Terminal  and  34th  America's 
Cup  (AC34). 

Subtotal  Project  Uses 

$48,240,665 

Financing  Costs  (including  City  Services  Auditor) 

$3,919,915 

Appropriation  Placed  on  Reserve 

$6,540,000 

Total  Supplemental  Appropriation  Request 

$58,700,580 

*The  ranges  of  costs  listed  above  reflect  potential  cost  savings  if  Port  maintenance  performs  the 
pile  driving  work  and  the  final  list  of  BDCD  permit  requirements  and  timelines  of  these 
requirements.  Port  staff  is  developing  an  amendment  to  Chapter  6  of  the  Administrative  Code 
that  would  allow  the  Port's  pile  driving  crew  to  perform  repair  and  construction  work  over 
$400,000  without  first  putting  the  work  out  to  competitive  bid.  Port  staff  is  also  recommending 
reduced  permit  requirements  to  BCDC  given  that  the  Event  has  been  scaled  down.  Finally,  the 
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estimated  project  cost  for  Piers  30-32  is  being  reduced  from  $10.4  million  to  $7.1  million  as  the 
project  is  refined  and  scope  clarified.  If  project  refinements  result  in  reduced  final  cost  estimates 
as  anticipated,  Port  staff  will  then  reduce  the  COP  issuance  amount  prior  to  sale. 

Plan  of  Finance 

The  overall  plan  includes  up  to  $9.2  million  in  2010  Revenue  Debt  which  is  reallocated 
from  the  Pier  35  and  Backlands  projects  to  the  Cruise  Terminal  and  the  Piers  30-32 
project  respectively,  Port  capital  funds  in  the  amount  of  $4.5  million  which  is  a 
combination  of  reallocation  from  prior  capital  budgets,  R^2012-13  proposed  capital 
budget  and  fund  balance,  and  up  to  $45  million  of  COPs  as  shown  below: 


Table  3:  Sources  and  Uses  by  Project 


Total 
COPs 

1  on 
Capital 

D  All 

Re-Allocation 
Port  Rev  Bonds 

1  Ol^i 

A-ppropfistion 

Cruise  Terminal  Project 

$21,048,760 

$1,500,000 

$1,251,243 

$23,800,003 

AC34  Requirements 

Pier  30-32  repairs  and  improvements 
Pier  23  electrical  upgrades 
Pier  29  pile  repairs 
Dredging  &  Inspection 

Soft  costs  (project  management  &  other  soft  costs') 

2,446,020 
607,624 
150,000 

600.000 

536.000 

7.910.000 

10,356,020 

607,624 

150,000 

536,000 
600.0UU 

Subtotal  -  yiC  Requirements 

3,803,644 

536,000 

7,910,000 

12,249.644 

AC34  and  Cruise  Terminal  Project  Mitigation 
Measures 

Pier  19  south  apron  improvements 
Pier  23  handrail 
Pier  64  removal 
Pier  1/2  removal 

3,351,197 
705,703 

1,280,548 
1.153.570 

3,351,197 
705,703 
1,280,548 
1,153,570 

Pier  70  shore  side  power 

Subtotal  -  AC34  and  CT  Mitigation  Total 

5.700.000 
9,756,900 

2,434,118 

5.700.000 
12.191,018 

Total  Uses 

$ 

34.609,304 

$  4.470,118 

$  48,240.665 

City  Services  Auditor  Funding  (.2%  of  project  amount) 

% 

$  69,219 

$ 

$  69,219 

Financing  Service  Reserv^e  Fund 
Cost  of  Issuance 
Underwriter's  Discount 

2,906,360 
655,886 
288.450 

Issuance  Costs 

3,850,696 

3,850,696 

Grand  Total  -  Uses 

38,460,000 

 9061.243 

52,160,580 

COP  Reserve 

6,540,000 

6,54( ),()()() 

$ 

45.000.000 

i  4»519J37 

J  9061.243 

l_.-5_8JQ0,58g 

The  overall  strategy  reflected  in  the  proposed  plan  of  finance  is:  (i)  to  use  available 
unspent  tax  exempt  proceeds  from  the  2010  Series  A  Revenue  Bonds  (which  is 
primarily  from  the  Pier  35  project)  prior  to  issuance  of  new  tax-exempt ,  (ii)  to  utilize 
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unspent  taxable  proceeds  from  the  2010  Series  B  Revenue  Bonds  allocated  for  the 
Backlands  project  and  reallocate  it  to  the  Piers  30-32  project  which  is  a  more  immediate 
need,  (iii)  to  fund  demolition  and  dredging  costs  with  a  reallocation  of  operating  capital 
sources,  and  (iv)  to  finance  the  remainder  of  the  projects  which  have  benefits  that  will 
accrue  from  between  20  and  30  years  with  proceeds  of  the  COPs. 

The  impacts  of  this  strategy  to  our  existing  projects  are  as  follows: 

•  The  Pier  35  Substructure  project  is  on-hold  until  a  financing  plan  to  replenish  the 
amount  reallocated  ($1 .1 M)  and  finance  the  entire  project  cost  is  developed; 

•  The  Piers  94-96  Backlands  project  to  construct  improvements  to  expand  the 
Port's  Eco-lndustrial  park  for  leasing  activity  is  on-hold  until  the  next  debt 
issuance  which  is  planned  for  FY  2013-14,  or  an  another  plan  of  finance  is 
identified  (reallocation  of  $7.9M); 

•  The  Amador  Street  forced  sewer  main  project  ($945K  reallocated)  and  the  Crane 
Cove  Painting  project  ($500K  reallocated)  are  on-hold  until  a  complete  plan  of 
finance  is  identified. 

The  other  sources  are  a  result  of  staff  reviewing  all  open  capital  projects  to  identify 
balances  that  are  no  longer  needed.  The  reallocation  from  the  proposed  FY  2012-13 
budget  in  the  amount  of  $2.1  million  reduces  funds  for  the  leasing  improvement  and 
elevator  and  escalator  programs,  and  allocates  $1 .5  million  proposed  for  the  Cruise 
Terminal  project  in  the  Port's  capital  budget  early. 

City  Certificates  of  Participation  (COPs) 

The  Port  has  the  Charter  authority  to  issue  revenue  bond  debt,  which  the  Port 
Commission  exercised  in  2010  with  a  debt  issuance  of  $36.65  million.  Port  staff  is 
recommending  COPs  for  this  issuance  instead  of  Port  revenue  debt  because  the  City's 
credit  rating  is  better  than  the  Port's.^  This  credit  enhances  the  financing  and  may 
improve  pricing  by  approximately  25  basis  points  to  reduce  interest  costs  in  excess  of 
$1  million  over  the  life  of  repayment.^  This  strategy  also  protects  the  Port's  revenue 
bond  debt  service  coverage  levels  which  will  allow  for  more  bonding  capacity  when  the 
Port's  revenue  streams  improve. 

The  City  expects  to  issue  City  and  County  of  San  Francisco  Certificates  of  Participation 
Tax-Exempt  Series  201 2A  (Non-AMT)  and  Tax-Exempt  Series  201 2B  (AMT)^.  The 
Non-AMT  series  is  for  public  improvements  on  Piers  19  and  23;  the  AMT  series  is  for 


^  The  City  and  County  of  San  Francisco's  COP  ratings  are  A1/AA-/A+  by  Moody's,  Standards  &  Poor's  and  Fitch 
respectively.  The  Port's  revenue  bond  ratings  are  A1/A-/A  by  Moody's,  Standards  &  Poor's  and  Fitch  respectively. 
^  The  actual  pricing  depends  on  the  day  in  which  the  City  enters  the  market  and  as  a  result  actual  spreads  cannot  be 
determined.  The  estimate  is  a  representation  of  the  estimate  in  the  current  market  environment. 
^  Generally,  governmental  entities  such  as  the  City  issue  obligations  financing  public  facilities  that  are  characterized 
by  the  Internal  Revenue  Code  as  publicly  available.  Interest  received  by  owners  of  such  obligations  is  excluded  from 
gross  income  for  federal  income  tax  purposes.  Enterprise  departments  such  as  the  Airport  issue  obligations  that 
finance  facilities  that  are  identified  as  not  publicly  available  and  are  characterized  as  private  activity  bonds.  The 
interest  on  such  private  bonds  may  not  be  exempt  from  federal  income  taxation  and  may  be  subject  to  the  alternative 
minimum  tax  or  AMT.  Interest  on  tax-exempt  private-activity  bonds  is  subject  to  both  the  individual  and  corporate 
alternative  minimum  tax.  The  City  consults  with  bond  and  tax  counsel  on  the  proper  characterization  of  its  obligations. 
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the  Pier  27  Cruise  Terminal  Project,  electrical  upgrades  on  Pier  23,  a  portion  of  the 
Piers  30-32  project,  and  Shoreside  power  on  Pier  70. 


Table  4:  Sources  and  Uses  of  the  COPs 

Bond  Proceeds 

2012  Series 
* 

A 

(Non-AMT) 
$4,510,000 

2012  series  d 
(AMT) 

$33,950,000 

Total 

$38,460,000 

US6S 

AC34  Pier  19/Pier  23 
AC34  Projects 
Cruise  Terminal 
Shoreside  Power 

4,056,900 

3,803,644 
21,048,760 
5,700,000 

4,056,900 
3,803,644 
21,048,760 
5,700,000 

Total  Project  Uses 

4,056,900 

30,552,404 

34,609,304 

Payment  Reserve  Fund 
Cost  of  Issuance 

340,813 
112,287 

2,565,547 
832,049 

2,906,360 
944,336 

$4,510,000  $33,950,000  $38,460,000 


Memorandum  of  Understanding  •  Attachment  1  is  a  draft  memorandum  of 
understanding  between  the  City  and  the  Port  (the  "MOD")  that  would  govern  the  terms 
of  repayment  of  the  City's  COPs.  Specifically,  the  City  and  the  Port  agree  that  1)  the 
Certificates  are  the  most  efficient  manner  to  structure  the  financing  in  order  to  achieve 
the  Port's  objectives;  2)  the  Certificates  will  not  be  executed  or  delivered  without  the 
Port's  acknowledgement  and  agreement  that  the  Port  will  submit  for  approval  by  the 
Board  and  the  Mayor  a  budget  for  each  fiscal  year  that  includes  funding  for  all  costs  of 
COP  payments,  additional  rent,  and  other  obligations  due  in  connection  with  the 
Certificates;  and  3)  the  Port's  obligations  under  the  MOU  are  and  will  be  expressly 
subordinate  to  any  Port  revenue  bond  obligations'^. 

Attachment  2  is  a  memorandum  from  the  Office  of  Public  Finance  which  explains  the 
structure  of  the  COP,  the  leased  asset,  and  the  availability  of  commercial  paper  prior  to 
COP  sale  which  will  allow  the  Port  to  meet  our  project  schedules.  As  noted  in  the 
memorandum,  a  City  asset  will  secure  the  COPs,  initially  Laguna  Honda;  the  new 
Cruise  Terminal  at  Pier  27  will  replace  that  asset  as  collateral  after  construction  is 
complete  and  a  certificate  of  occupancy  is  issued. 


"  On  February  3,  2010,  the  Port  issued  $36,650,000  in  Revenue  Bonds  to  finance  the  design, 
construction,  reconstruction,  repair  and/or  improvements  to  various  facilities  of  the  Port.  In  connection 
with  the  delivery  of  the  Port's  revenue  bonds,  the  Port  Commission  covenanted  that  it  will  maintain 
rentals,  rates,  fees  and  charges  so  that  net  revenue  in  each  fiscal  year  will  be  at  least  equal  to  130%  of 
annual  debt  service  on  the  revenue  bonds  for  such  fiscal  year. 
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Port's  Ability  to  Repay  City  COPs  and  Bonding  Capacity 


As  noted  above,  while  the  City  will  issue  the  COPs,  thereby  providing  credit  support  to 
the  financing,  the  annual  payment  on  the  COPs  will  be  support  by  annual  Port 
revenues.  The  COPs  will  be  issued  with  annual  payments  of  principal  and  interest  for  a 
final  term  of  30  years.  Principal  on  the  COPs  attributable  to  the  Pier  70  shoreside 
power  project  will  be  repaid  in  the  first  10  years,  consistent  with  the  shorter  useful  life  of 
the  power  equipment.  Principal  on  the  COPs  attributable  to  the  Pier  27  Cruise  Terminal 
project  and  the  AC34  infrastructure  projects  will  be  repaid  in  the  remaining  20  years,  for 
a  total  repayment  of  30  years.  Annual  COP  payments  of  principal  and  interest  are 
anticipated  to  be  $2.4  million,  bringing  total  annual  Port  debt  and  capital  lease  service 
payments  to  $5.4  million. 

Annual  net  revenue  of  the  Port  over  the  past  five  years  has  averaged  $13  million.  In 
201 1 ,  assuming  that  certain  Port  assets  would  transfer  to  the  America's  Cup  Event 
Authority,  Port  staff  estimated  a  debt  capacity  of  $65  million  of  future  Port  revenue  bond 
availability^.  A  portion  of  this  debt  capacity  was  identified  previously  by  the  Port's  10- 
Year  Capital  Plan  of  Finance  as  a  future  funding  source  for  the  Pier  27  cruise  terminal 
project  and  other  revenue  generating  projects. 

The  revised  AC34  transaction,  whereby  the  Port  retains  certain  revenue  generating 
assets  in  return  for  financing  required  infrastructure  costs,  has  resulted  in  a  modest  rise 
in  the  Port's  net  revenue  projections.  As  such,  the  Port's  estimated  debt  capacity  has 
risen  to  $74  million^,  prior  to  financing  the  Port's  AC34  obligations.  Port  staff  currently 
anticipates  that  $38.5  million  of  such  capacity  will  be  allocated  to  the  proposed  COP 
issuance  discussed  herein.  An  additional  $29.5  million  is  anticipated  to  be  allocated  to 
Port  revenue  bond  issuance  in  fiscal  year  2014  to  fund  long-planned  revenue 
generating  projects  and  a  portion  of  the  Phase  2  Cruise  Terminal  costs.  Remaining, 
unprogrammed  debt  capacity  is  anticipated  to  be  $8.5  million.'' 


Project  Timelines: 

The  Port  seeks  to  secure  project  funding  by  early  May  in  order  to  meet  critical  AC34 
Event  deadlines.  Pursuant  to  the  LDA,  the  most  time  critical  projects  are  the 
improvements  to  Piers  30-32  and  the  Pier  19  South  Apron,  where  work  must  start  in  late 
May  in  order  to  be  ready  for  the  events  in  August  2012.  Recognizing  the  need  to 
expedite  this  work.  Mayor  Ed  Lee  introduced  and  the  Board  of  Supervisors  approved 
waivers  of  competitive  selection  requirements  for  construction  management  of  this 
work.  Board  of  Supervisor  authorization  for  COPs,  approval  of  an  appropriation 
ordinance  and  receipt  of  permits  are  the  final  steps  required  to  implement  the  LDA 


^  Assumed  annual  net  revenues  of  $15  million,  annual  interest  rate  expense  of  6%,  and  debt  service 
coverage  of  2x. 

^  Assumed  annual  net  revenues  of  $17  million,  annual  interest  rate  expense  of  6%  and  debt  service 
coverage  of  2x. 
^  Ditto. 


required  public  works  improvements.  The  proposed  schedule  for  approval  of  the  COPs, 
and  related  appropriation,  is  as  follows: 


April  25 
May  1 
May  8 
August 


Date  2012 


April  16 
April  17 
April  24 


Item 

Review  and  Approval,  City's  Capital  Planning  Committee 
Introduction  to  the  Board  of  Supervisors 

Port  Commission  Review  and  Approval  of  COP  issuance  and  related 

MOU,  and  recommendation  to  the  Board  of  Supervisors  for  an 

appropriation  ordinance. 

Budget  and  Finance 

Board  of  Supervisors,  First  Reading 

Board  of  Supervisors,  Second  Reading 

Issuance  of  COPs 


*Note,  dates  are  estimates  unless  otherwise  noted 

If  the  Port  does  not  deliver  the  required  improvements  on  time,  the  LDA  provides  for  a 
range  of  remedies  that  would  negatively  impact  the  Port  and  implementation  of  AC34.^ 


Conclusion 

The  Port's  strategy  to  utilize  $9.2  million  of  2010  Revenue  Debt,  and  $4.5  million  of 
capital  funds  has  the  benefit  of  utilizing  available  sources  to  reduce  the  size  of  the  2012 
COP  issuance.  Additionally,  because  the  City's  COP  credit  rating  is  better  than  the 
Port's,  utilizing  City  COPs,  instead  of  Port  Revenue  bonds,  credit  enhances  the 
financing  resulting  in  a  potential  pricing  benefit  of  approximately  $1  million  over  the  life 
of  repayment.  This  strategy  also  protects  the  Port's  revenue  bond  debt  service 
coverage  levels  which  will  allow  for  more  bonding  capacity  when  the  Port's  revenue 
streams  improve. 

The  risk  of  this  strategy  is  that  the  Port  has  defunded  the  Backlands  project, 
improvements  at  Pier  35,  the  Amador  Street  Forced  Sewer  Main  Project,  the  Crane 
upgrade  project,  and  funds  available  for  tenant  improvements.  These  defunded 
projects,  the  Backlands  project  in  particular,  likely  would  have  resulted  in  improved  cash 
flow  to  the  Port.  Reallocating  sources  from  defunded  projects  to  the  America's  Cup 
projects  is  a  good  decision  given  the  importance  of  the  America's  Cup  events  to  the  City 
and  regional  economy  and  to  the  Port's  goal  of  bringing  jobs  and  people  to  the 
waterfront,  and  the  number  of  capital  commitments  relative  to  the  Port's  capacity. 
Following  the  America'  Cup  events,  the  Port  will  refocus  attention  and  resources  to 
capital  projects  that  strengthen  the  Port's  revenues  to  rebuild  bonding  capacity  so  that 


Remedies  include  liquidated  damages  for  late  delivery  under  the  Port's  contract,  a  call  on  a  performance 
bond  and  a  requirement  that  the  Port  (or  the  Event  Authority  with  reimbursement)  perform  improvements 
at  Pier  80  for  the  team  bases  at  an  estimated  cost  of  $14.0  million. 
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the  Port  can  leverage  development  opportunities  and  increase  our  ability  to  finance 
capital  improvements. 

Prepared  by:  Elaine  Forbes,  Deputy  Director 
Finance  and  Administration 


Attachments: 


Attachment  1 :  Memorandum  of  Understanding 

Attachment  2:  Memorandum  from  the  Office  of  Public  Finance 


I 

t 

I 


I 


PORT  COMMISSION 


CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-37 


WHEREAS,  The  Port  Commission  wishes  to  fund  capital  projects  that  are 

critical  to  the  implementation  of  the  34*^  America's  Cup,  Phase  I  of 
the  Cruise  Terminal  Project,  and  the  installation  of  shoreside  power 
at  Pier  70  for  a  total  project  cost  of  no  more  than  $48.2  million;  and 

WHEREAS,  The  Port  Commission  desires  to  use  available  unspent  tax  exempt 

proceeds  from  the  2010  Series  A  revenue  debt  prior  to  issuance  of 
new  tax-exempt  debt,  to  utilize  unspent  taxable  proceeds  from  the 
2010  Series  B  revenue  debt  allocated  for  the  Backlands  project  for 
the  Piers  30-32  project  which  is  a  more  immediate  need,  to  fund 
demolition  and  dredging  costs  with  a  reallocation  of  operating 
capital  sources,  and  to  finance  the  remainder  of  the  projects  which 
have  benefits  that  will  accrue  from  between  20  and  30  years  with 
debt;  and 

WHEREAS,  City  Certificates  of  Participation  may  improve  pricing  and  protect 

the  Port's  revenue  bond  debt  service  coverage  levels  which  will 
allow  for  more  bonding  capacity  when  the  Port's  revenue  streams 
improve;  and 

WHEREAS,  Assuming  $17  million  in  net  Port  revenues,  a  6%  interest  rate,  and 

2.0  debt  service  coverage,  the  Port  can  support  the  issuance  of 
approximately  $74  million  of  debt  over  the  next  five  year  period 
(2012-2017);  and 

WHEREAS,  The  Port  Commission  wishes  to  enter  into  a  memorandum  of 

understanding  between  the  City  and  the  Port  (the  "MOU")  that 
governs  the  terms  of  repayment  of  the  City's  Certificates  of 
Participation;  and 

WHEREAS,         The  City  Certificates  of  Participation  are  the  most  efficient  manner  to 
structure  the  financing  in  order  to  achieve  the  Port's  objectives;  2) 
the  Certificates  will  not  be  executed  or  delivered  without  the  Port's 
acknowledgement  and  agreement  that  the  Port  will  submit  for 
approval  by  the  Board  and  the  Mayor  a  budget  for  each  fiscal  year 
that  includes  funding  for  all  costs  of  lease  payments,  additional  rent, 
and  other  obligations  due  in  connection  with  the  Certificates;  and  3) 
the  Port's  obligations  under  the  MOU  are  and  will  be  expressly 
subordinate  to  any  Port  revenue  bonds;  and 
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WHEREAS, 


WHEREAS, 

WHEREAS, 
RESOLVED, 


The  following  Port  projects  (collectively,  the  "Projects")  will  meet  the 
Port's  Maritime  and  Public  Access  missions:  Cruise  Terminal  at 
Pier  27,  Piers  30-32  improvements.  Pier  23  Electrical  Repairs, 
Public  Access  for  Piers  19  or  23,  and  Shoreside  Power  at  Pier  70, 
all  of  which  constitute  the  public  necessity;  and 

The  Port  Commission  has  determined  that  it  would  be  inefficient  to 
fund  these  Projects  through  annual  allocations  in  the  Port's  capital 
budget;  and 

The  Port  Commission  has  not  identified  another  source  of  funds  for 
these  Projects;  now,  therefore,  be  it 

The  Port  Commission  recommends  the  City's  issuance  of 
Certificates  of  Participation  in  an  amount  not  to  exceed  $45  million; 
and  be  it  further 


RESOLVED, 


RESOLVED, 


The  Port  Commission  authorizes  the  attached  Memorandum  of 
Understanding  with  the  City  that  will  govern  the  terms  of  repayment 
of  the  City's  Certificates;  and,  be  it  further 

The  Port  Commission  recommends  a  supplemental  appropriation 
ordinance  with  allocates  the  Certificates  in  an  amount  not  to  exceed 
$45  million,  reallocates  2010  Port  Revenue  Bonds  of  $9.2  million 
and  Port  Capital  Funds  of  $4.5  million,  for  a  total  amount  of  $58.7 
million,  to  the  Pier  27  Cruise  Terminal  Project,  America's  Cup 
infrastructure  requirements,  and  permit  and  mitigation  requirements 
of  the  Project,  financing  issuance  costs  and  reserve. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  Port 
Commission  at  its  meeting  of  April  24,  2012. 


Secretary 


-13- 


i 


ATTACHMENT  1 


MEMORANDUM  OF  UNDERSTANDING 

THIS  MEMORANDUM  OF  UNDERSTANDING  (this  MOU '),  dated  for  reference 

purposes  only  as  of  May  ,  2012,  is  entered  into  by  and  among  the  San  Francisco  Port 

Commission  (the  "Port"),  a  commission  duly  constituted  under  the  Charter  of  the  City  and 
County  of  San  Francisco  (the  "City"),  and  the  San  Francisco  Controller  (the  "Controller"),  acting 
through  the  City's  Director  of  Public  Finance  or  her  designee  (the  "Director"). 

RECITALS 

A.  The  Port  desires  to  finance  the  acquisition,  construction  and  installation  of  certain 
improvements  to  Piers  19,  23,  27,  29,  30-32  and  70  and  other  Port  property  that  will  be  used  as 
venues  for  the  34'*^  America's  Cup  events  (collectively,  the  "Project"). 

B.  The  Director  and  the  Port  wish  to  document  their  mutual  understanding  with 
respect  to  the  execution  of  a  lease  agreement  (the  "Project  Lease")  by  and  between  the  City  and  a 
corporate  trustee  and  the  execution  and  delivery  of  certificates  of  participation  ("COPs")  in 
connection  therewith,  all  for  the  purpose  of  financing  a  portion  of  the  Project  (the  "Financing"). 

C.  The  COPs  will  evidence  the  obligation  of  the  City  under  the  Project  Lease  to 
make  certain  lease  payments  (the  "Base  Rental")  from  its  General  Fund.  The  City  will  also  be 
obligated  under  the  Project  Lease  to  pay  "Additional  Rental"  (together,  Base  Rental  and 
Additional  Rental  constitute  "Rental  Payments"  under  the  Project  Lease).  The  Director  and  the 
Port  agree  that  the  Financing  described  above  will  be  the  most  efficient  way  to  finance  the 
Project. 

D.  The  Port  acknowledges  and  agrees  that  the  City  would  not  agree  to  execute  the 
Project  Lease  or  to  cause  execution  and  delivery  of  the  COPs  without  the  undertaking  by  the  Port 
to  budget  such  amounts  as  necessary  to  offset  the  costs  of  the  COPs  on  the  City's  General  Fund, 
as  further  described  in  this  MOU. 

E.  Section  B7.320  of  the  City's  Charter  authorizes  the  Mayor  to  submit  to  the  Board 
of  Supervisors  (the  "Board")  for  approval  a  memorandum  of  understanding  between  the  Port  and 
another  department  of  the  City,  approved  by  the  Port  by  resolution,  that  requires  the  department 
to  expend  funds  or  requires  the  Port  to  transfer  funds  to  the  department. 

F.  Because  the  Project  is  a  Port  undertaking,  the  Director  and  the  Port  now  wish  to 
enter  into  this  MOU  to  establish  their  mutual  expectation  that  the  Port  will  undertake  to  budget 
for  each  fiscal  year  such  amounts  as  are  necessary  to  pay  the  costs  of  the  Financing  over  the  life 
of  the  Project  Lease  and  the  COPs,  including  amounts  to  offset  Rental  Payments  under  the 
Project  Lease,  and  any  other  costs  of  financing  or  refinancing  the  Project. 

NOW,  THEREFORE,  IN  CONSIDERATION  of  the  foregoing,  the  Port  and  the  Director 
hereby  agree  as  follows: 
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AGREEMENT 


1.  Recitals.  The  foregoing  recitals  are  true  and  correct  and  are  incorporated  herein  by 
this  reference. 

2.  Payment  of  COP  Payments.  The  Port  hereby  acknowledges  and  agrees  that  it  will 
submit  a  budget  for  each  fiscal  year  for  approval  by  the  Board  and  Mayor  of  the  City  that 
includes  amounts  for  direct  payments  by  the  Port  or  reimbursement  by  the  Port  of  the  City  for 
"COP  Payments,"  which  term  is  defined  to  include  all  obligations  incurred  by  the  City  under  the 
Project  Lease,  including  the  Rental  Payments,  and  all  other  expenses  incurred  by  the  City  in 
connection  with  the  Financing  or  a  refinancing  of  the  COPs. 

The  Director  hereby  acknowledges  that  the  Port  is  not  pledging  any  revenues  as  security 
for  its  obligations  under  this  MOU,  and  any  payments  by  the  Port  under  this  MOU  shall  be  made 
from  any  source  of  legally  available  funds  of  the  Port  in  any  fiscal  year  after  it  has  satisfied  its 
obligations  to  pay  debt  service  on  any  Port  revenue  bonds  in  that  fiscal  year,  whether  the  revenue 
bonds  are  outstanding  as  of  the  date  of  this  MOU  or  issued  after  the  date  of  this  MOU.  The 
Director  and  the  Port  acknowledge  and  agree  that  the  Port's  obligations  under  this  MOU  are  and 
will  be  expressly  subordinate  to  any  Port  revenue  bonds  currently  or  hereafter  outstanding. 

3.  Term.  The  term  of  this  MOU  will  begin  on  the  date  the  resolution  of  the  Board 
approving  it  becomes  effective  and  end  on  the  upon  the  payment  of  all  costs  related  to  the 
Financing,  including  all  Rental  Payments  and  the  costs  of  retiring  the  COPs  or  any  obligations 
incurred  by  the  City  to  refinance  the  COPs. 

4.  COP  Expectations.  The  parties  agree  that  the  City  will  execute  and  deliver  the 
Project  Lease  and  cause  execution  and  delivery  of  the  COPs  in  an  amount  sufficient  to  pay  not 
only  the  costs  of  constructing  the  Project  but,  as  applicable,  other  costs  relating  to  the  Financing, 
including  capitalized  interest,  costs  of  issuance,  reimbursement  of  eligible  pre-issuance  costs  and 
other  contingencies.  The  initial  principal  amount  of  the  COPs  will  be  the  greater  of  (i) 
$45,000,000  and  (ii)  any  greater  amount  agreed  upon  by  the  Director  and  the  Port,  if  approved  by 
the  Port  Commission  and  the  Board.  The  initial  principal  amount  of  any  obligations  incurred  by 
the  City  to  refinance  the  COPs  will  be  the  greater  of  (i)  the  amount  required  to  defease  the 
outstanding  COPs  (or  any  obligations  issued  to  refinance  the  COPs),  fund  a  debt  service  reserve 
for  the  obligations  and  pay  the  costs  of  issuing  the  obligations  and  (ii)  such  greater  amount 
agreed  upon  by  the  Director  and  the  Port,  if  approved  by  the  Port  Commission  and  the  Board. 

5.  Obligations  with  Respect  to  Proiect.  The  Port  shall  be  responsible  for  all 
operations,  maintenance,  insurance  and  other  issues  relating  to  the  ongoing  use  of  the  Project, 
subject  to  any  obligations  of  the  City  under  the  Project  Lease. 

6.  Obligations  with  Respect  to  the  Financing.  The  Director,  as  the  designee  of  the 
Controller,  shall  collaborate  with  the  Port  with  respect  to  the  ongoing  management  of  the  Project 
Lease  and  the  COPs,  in  terms  of  approvals,  refunding  opportunities,  or  other  aspects  of  the 
transaction  that  could  result  in  a  change  in  the  nature  or  the  amount  of  the  COPs  Payments. 
Because  the  Financing  relies  on  Lease  Payments  to  be  made  by  the  City  from  its  General  Fund, 
subject  to  the  Port's  reimbursement  obligation  under  this  MOU,  the  Controller  has  final  authority 
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with  respect  to  managing  the  Financing.  The  authority  of  the  Controller  to  manage  the  Financing 
shall  also  extend  to  all  refinancings  of  the  COPs  that  are  payable  from  or  secured  by  the  City's 
General  Fund  or  any  City  assets  not  under  Port  jurisdiction. 

7.  Port  Obligations  Relating  to  Leased  Property. 

a.  The  Port  shall  provide  Port  assets  to  serve  as  "Leased  Property"  under  the  Project 
Lease.  The  Port  hereby  authorizes  the  City  to  include  Pier  27  and  such  other  property  designated 
by  the  Director  and  the  Executive  Director  of  the  Port  as  "Leased  Property"  under  the  Project 
Lease  and  the  related  Property  Lease.  The  Controller  may,  in  its  discretion,  provide  additional 
City  assets  to  serve  as  Leased  Property  during  the  construction  of  the  Pier  27  portion  of  the 
Project.  The  Port  acknowledges  that  any  City  assets  will  be  released  from  the  Project  Lease  upon 
completion  of  construction  of  the  Pier  27  portion  of  the  Project. 

b.  For  as  long  as  any  Port  properties  constitute  "Leased  Property"  under  the  Project 
Lease,  the  Port  will  use  the  proceeds  of  any  insurance  proceeds  related  to  the  damage  or 
destruction  of  any  Port  property  that  constitutes  Leased  Property  to  rebuild  or  replace  such  Port 
property  as  soon  as  it  commercially  reasonable  to  do  so. 

8.  Notice.  Any  notice  given  under  this  MOU  shall  be  effective  only  if  in  writing  and 
given  by  delivering  the  notice  in  person  or  by  sending  it  first-class  mail  or  certified  mail  with  a 
return  receipt  requested  or  by  overnight  courier  return  receipt  requested,  with  postage  prepaid,  at 
the  following  addresses,  or  at  such  other  addresses  as  either  the  Port  or  the  Director  may 
designate  by  notice  as  its  new  address: 

Address  for  Port:  Port  of  San  Francisco 

Pier  One 

San  Francisco,  CA  94 1 1 1 
Attn:  Monique  Moyer,  Executive  Director 
Email:  monique.moyer@sfport.com 
Telephone  No.:         (415)  274-0401 
Fax  No.:  (415)  274-0578 

Address  for  Controller:  Office  of  the  Controller,  Director  of  Public 

Finance 

City  Hall  Room  336 

1  Dr.  Carlton  B.  Goodlett  Place 

San  Francisco,  CA  94102 

Attn:  Nadia  Sesay,  Director 

Email:  nadia.sesay@sfgov.org 

Telephone  No.:         (415)  554-7500 

Fax  No.:  (415)554-4864 

For  convenience  of  the  parties,  courtesy  notices  may  also  be  given  by  email,  facsimile,  or 
telephone  to  the  address  or  numbers  set  forth  above  or  such  other  address  or  number  as  may  be 
provided  from  time  to  time;  however,  neither  the  Port  nor  the  Director  may  give  official  or 
binding  notice  by  email,  telephone,  or  facsimile. 
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9.  Miscellaneous  Provisions. 


a.  California  Law.  This  MOU  shall  be  construed  and  interpreted  in  accordance  with 
the  laws  of  the  State  of  California  and  the  City's  Charter. 

b.  Entire  Agreement.  Subject  to  any  subsequent  agreements  authorized  pursuant  to 
this  MOU,  this  MOU  contains  all  of  the  representations  and  the  entire  agreement  between  the 
parties  with  respect  to  the  subject  matter  of  the  MOU.  Any  prior  correspondence,  memoranda, 
agreements,  warranties,  or  written  or  oral  representations  relating  to  such  subject  matter  are 
superseded  in  total  by  this  MOU.  No  prior  drafts  of  this  MOU  or  changes  from  those  drafts  to  the 
executed  version  of  the  MOU  shall  be  introduced  as  evidence  in  any  litigation  or  other  dispute 
resolution  proceeding  by  any  party  or  other  person,  and  no  court  or  other  body  should  consider 
those  drafts  as  in  interpreting  this  MOU. 

c.  Amendments.  No  amendment  of  this  MOU  or  any  part  thereof  shall  be  valid  unless 
it  is  in  writing  and  signed  by  all  of  the  parties  hereto. 

d.  Severability.  Except  as  is  otherwise  specifically  provided  for  this  MOU, 
invalidation  of  any  provision  of  this  MOU,  or  of  its  application  to  any  person,  by  judgment  or 
court  order,  shall  not  affect  any  other  provision  of  this  MOU  or  its  application  to  any  other 
person  or  circumstance,  and  the  remaining  portions  of  this  MOU  shall  continue  in  full  force  and 
effect,  unless  enforcement  of  this  MOU  as  partially  invalidated  would  be  unreasonable  or  grossly 
inequitable  under  all  of  the  circumstances  or  would  frustrate  the  purpose  of  this  MOU. 

e.  No  Party  Drafter;  Captions.  The  provisions  of  this  MOU  shall  be  construed  as  a 
whole  according  to  their  common  meaning  and  not  strictly  for  or  against  any  party  in  order  to 
achieve  the  objectives  and  purposes  of  the  parties.  Any  caption  preceding  the  text  of  any  section, 
paragraph  or  subsection  is  included  only  for  convenience  of  reference  and  shall  be  disregarded  in 
the  construction  and  interpretation  of  the  MOU. 

f.  Singular,  Plural,  Gender.  Whenever  required  by  the  context,  the  singular  shall 
include  the  plural  and  vice  versa,  and  the  masculine  gender  shall  include  the  feminine  gender, 
and  vice  versa. 

g.  Successors.  The  terms,  covenants,  agreements  and  conditions  set  forth  in  the  MOU 
shall  bind  and  inure  to  the  benefit  of  the  Port  and  the  Controller  and,  except  as  otherwise 
provided  herein,  their  contractors,  agents,  personal  representatives,  successors,  and  assigns. 

h.  Waiver.  No  failure  by  either  party  to  insist  upon  the  strict  performance  of  any 
obligation  of  the  other  party  under  this  MOU  or  to  exercise  any  right,  power  or  remedy  arising 
out  of  a  breach  thereof,  irrespective  of  the  length  of  time  for  which  such  failure  continues,  and  no 
acceptance  of  full  or  partial  MOU  consideration  during  the  continuance  of  any  such  breach  shall 
constitute  a  waiver  of  such  breach  or  of  the  right  to  demand  strict  compliance  with  such  term, 
covenant,  or  condition.  A  party's  consent  to  or  approval  of  any  act  by  the  other  party  requiring 
consent  or  approval  shall  not  be  deemed  to  waive  or  render  unnecessary  consent  to  or  approval  of 
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any  subsequent  act.  Any  waiver  of  any  default  must  be  in  writing  and  shall  not  be  a  waiver  of  any 
other  default  concerning  the  same  or  any  other  provision  of  the  MOU. 

i.  Further  Assurances.  The  parties  hereto  agree  to  execute  and  acknowledge  such  other 
and  further  documents  as  may  be  necessary  or  reasonably  required  to  carry  out  the  mutual  intent 
of  the  parties  as  expressed  in  this  MOU. 

j.  Application.  The  parties  intend  for  this  MOU  to  establish  their  shared 
understanding  as  to  the  budgeting  of  certain  costs  and  as  such  this  document  shall  not  confer  any 
rights  on  any  other  person  to  mandate  or  enjoin  any  action  by  the  parties  hereto. 

10.  Approval  Contingency.  This  MOU  shall  not  be  effective  without  authorization  from 
the  Port  Commission  and  the  Board,  each  in  its  sole  and  absolute  discretion. 


[No  further  text  this  page] 


5 


IN  WITNESS  WHEREOF,  the  parties  have  caused  this  MOU  to  be  executed  as  of  the 
date  first  written  above. 


AGREED  TO  AS  WRITTEN 
ABOVE: 

CITY  AND  COUNTY  OF  SAN 
FRANCISCO,  a  municipal 
corporation  operating  by  and 
through  SAN  FRANCISCO  PORT 
COMMISSION 


By:  

MONIQUE  MOYER 
Port  Executive  Director 

Date: 

Resolution  No.: 
REVIEWED: 

Dennis  J.  Herrera,  City  Attorney 

By:  

Deputy  City  Attorney 


AGREED  TO  AS  WRITTEN 
ABOVE: 

SAN  FRANCISCO  CONTROLLER, 
acting  through  the  City's  Director  of 
Public  Finance 


By:  

NADIA  SESAY 
Director  of  Public  Finance 

REVIEWED: 

Dennis  J.  Herrera,  City  Attorney 

By:  

Deputy  City  Attorney 
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CITY  AND  COUNTY  OF  SAN  FRANCISCO 


OFFICE  OF  THE  CONTROLLER 

ATTACHMENT  2 


Ben  RosenField 
Controller 

Monique  Zmuda 
Deputy  Controller 

Nadia  Sesay 
Director 
Office  of  Public  Finance 


DRAFl  MEMORANDUM 


TO:  Honorable  Members,  Board  of  Supervisors 

FROM:         Nadia  Sesay,  Director  of  Public  Finance 

SUBJECT:  Resolution  Authorizing  the  Execution  and  Delivery  of  Certificates  of 
Participation  in  an  Amount  Not  to  Exceed  $45,000,000  to  Finance  Certain  Capital 
Improvements  to  Properties  of  the  Port  of  San  Francisco 

DATE:  April  17,  2012  

The  Office  of  Public  Finance  respectfully  requests  consideration  of  the  Resolution  by  the  Budget 
and  Finance  Committee  on  Wednesday,  April  25,  2012. 

Background: 

The  City  and  County  of  San  Francisco  Port  Commission  (the  "Port")  seeks  to  finance  the  costs  of 
various  facilities  and  improvements  under  the  jurisdiction  of  the  Port,  including  facilities 
expected  to  be  used  as  venues  for  the  34'^  America's  Cup  events.  To  that  end,  the  City  expects  to 
issue  City  and  County  of  San  Francisco  Certificates  of  Participation  Tax-Exempt  Series  2012A 
(Non-AMT),  Tax-Exempt  Series  2012B  (AMT)',  and  Taxable  Series  2012C  to  finance  the 
acquisition,  construction  and  installation  of  certain  capital  improvements  to  properties  of  the 
Port,  on  the  Port's  behalf  (the  "Project").  Specifically,  the  Port  has  identified  the  following 
improvements  to  certain  Port  properties^: 

•  Repairs  to  the  south  apron  for  public  access  on  Pier  19; 

•  Construction  of  a  primary  cruise  terminal  at  Pier  27  to  replace  the  existing  primary 
terminal  at  Pier  35; 

•  Installation  of  a  handrail  on  Pier  23  for  public  safety; 

•  Various  improvements  to  Piers  30-32,  including  repairs  to  the  marginal  wharf, 
emergency  vehicle  access  improvements,  and  various  other  improvements  extending  the 
useful  life  of  portions  of  the  facility  from  ten  to  30  years;  and 


'  Generally,  governmental  entities  such  as  the  City  issue  obligations  financing  public  facilities  that  are  characterized 
by  the  Internal  Revenue  Code  as  publicly  available.  Interest  received  by  owners  of  such  obligations  is  excluded  from 
gross  income  for  federal  income  tax  purposes.  Enterprise  departments  such  as  the  Airport  issue  obligations  thai 
finance  facilities  that  are  identified  as  not  publicly  available  and  are  characterized  as  private  activity  bonds.  The 
interest  on  such  private  bonds  may  not  be  exempt  from  federal  income  taxation  and  may  be  subject  to  the  alternative 
minimum  tax  or  AMT.  The  City  consults  with  bond  and  tax  counsel  on  the  proper  characterization  of  its  obligations. 
"  Source:  the  Port. 
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•    Installation  of  a  shoreside  power  project  consisting  of  the  construction  of  a  12  megawatt 
power  system  to  serve  ships  berthing  in  the  drydock  at  Pier  70. 

Pursuant  to  a  memorandum  of  understanding  between  the  City  and  the  Port  (the  "MOU"),  the 
City  and  the  Port  agree  that  1)  the  Certificates  are  the  most  efficient  manner  to  structure  the 
financing  in  order  to  achieve  the  Port's  objectives;  2)  the  Certificates  will  not  be  executed  or 
delivered  without  the  Port's  acknowledgement  and  agreement  that  the  Port  will  submit  for 
approval  by  the  Board  and  the  Mayor  a  budget  for  each  fiscal  year  that  includes  funding  for  all 
costs  of  lease  payments,  additional  rent,  and  other  obligations  due  in  connection  with  the 
Certificates;  and  3)  the  Port's  obligations  under  the  MOU  are  and  will  be  expressly  subordinate 
to  any  Port  revenue  bonds^.  A  form  of  the  MOU  has  been  submitted  with  the  legislation. 

Please  note  that  a  separate  memorandum  from  Elaine  Forbes,  Deputy  Director  of  the  Port, 
provides  additional  background  on  the  overall  Project  and  plan  of  finance  (the  "Project 
Memorandum")  and  is  being  submitted  in  support  of  this  legislative  package. 

The  Certificates: 

Under  the  proposed  Resolution,  the  City  will  structure  the  Certificates  as  an  abatable  asset- 
transfer  lease  by  and  between  the  City  and  a  third-party  trustee  pursuant  to  a  property  lease, 
project  lease  and  trust  agreement. 

Pursuant  to  the  property  lease,  the  City  leases  a  City-owned  property  to  a  third  party  trustee  for  a 
nominal  amount  while  the  Certificates  remain  outstanding.  Pursuant  to  the  project  lease,  the  City 
leases  the  leased  property  from  the  third  party  trustee  in  consideration  for  annual  base  rental 
payments  due  from  the  City  to  holders  of  the  Certificates  that  are  equal  to  the  amounts  required 
to  amortize  the  repayment  obligations  on  the  Certificates.  The  City  general  fund  secures  the 
City's  repayment  obligations  for  the  life  of  the  Certificates. 

Pursuant  to  the  trust  agreement  between  the  City  and  a  third  party  trustee  acting  on  behalf  and 
for  the  benefit  of  Certificates  holders,  the  trustee  administers  and  disburses  Certificate  payments 
and  enforces  the  covenants  and  remedies  in  the  event  of  a  default  by  the  City.  The  trust 
agreement  provides  for  the  terms  of  the  Certificates,  the  base  rental  payment  schedule, 
redemption  provisions,  events  of  default,  remedies  in  the  event  of  default,  and  other  related 
administrative  provisions.  The  trustee  holds  proceeds  derived  from  the  sale  of  the  Certificates 
and  disburses  payments  for  the  costs  incurred  for  the  Project,  as  directed  by  authorized  City 
representatives.  The  Resolution  delegates  selection  of  the  third  party  trustee  to  the  Director  of 
Public  Finance,  and  the  trustee  will  be  selected  based  on  the  lowest  fees  and  other  considerations 
via  a  competitive  request  for  proposal. 


On  February  3,  2010,  the  Port  issued  $36,650,000  in  Revenue  Bonds  to  finance  the  design,  construction, 
reconstruction,  repair  and/or  improvements  to  various  facilities  of  the  Port.  In  connection  with  the  delivery  of  the 
Port's  revenue  bonds,  the  Port  Commission  covenanted  that  it  will  maintain  rentals,  rates,  fees  and  charges  so  that 
net  revenue  in  each  fiscal  year  will  be  at  least  equal  to  130%  of  annual  debt  service  on  the  revenue  bonds  for  such 
fiscal  year. 
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Tax  Equity  and  Fiscal  Responsibility  Act  (TEFRA):  Before  the  Certificates  may  be  issued 

on  a  tax-exempt  basis,  federal  tax  law  requires  that  the  governing  body  of  the  jurisdiction  in 
which  the  Project  is  located  approve  the  financing  after  providing  the  opportunity  for  a  duly- 
noticed  public  hearing.  To  facilitate  the  tax  exemption  of  interest  on  one  or  more  series  of  the 
Certificates,  the  City  is  required  to  conduct  a  duly  noticed  public  hearing  and  approve  the 
financing  referenced  herein.  The  Office  of  Public  Finance  expects  to  hold  such  hearing  on 
Wednesday,  April  25,  notice  of  which  was  published  in  the  San  Francisco  Chronicle  on  April 
11,  2012.  Any  comments  received  from  the  TEFRA  public  hearing  will  be  submitted  to  the 
Clerk  of  the  Board  of  Supervisors  for  inclusion  in  the  proposed  Resolution  Board  File. 

The  Leased  Property: 

The  leased  property  securing  the  Certificates  is  expected  to  have  a  fair  market  value  equal  to 
approximately  125  percent  of  the  initial  principal  amount  with  respect  to  the  Certificates.  To 
facilitate  the  financing,  the  Controller's  Office  of  Public  Finance  and  the  Port  propose  to 
encumber  Pier  27  James  R.  Herman  Cruise  terminal  and  a  portion  of  the  Laguna  Honda  Hospital 
known  as  the  South  Residence  located  at  375  Laguna  Honda  Boulevard  (the  "Leased  Property"). 
Pending  ongoing  analysis  by  the  Real  Estate  Department  and  the  Port,  it  is  anticipated  that  the 
Leased  Property  will  serve  as  the  leased  assets  for  the  Certificates  to  secure  the  City's  covenants 
and  obligations  under  the  leases.  There  is  no  remedy  under  the  Certificates  for  the  purchasers 
thereof  to  take  possession  of  the  Leased  Property 

The  Office  of  Public  Finance  anticipates  structuring  the  Certificates  with  base  rental  payments 
due  from  the  City  on  each  February  26  and  August  26  during  the  life  of  the  Certificates, 
commencing  on  February  26,  2013  and  semi-annually  thereafter,  in  an  amount  sufficient  to  pay 
total  lease  payments.  The  trust  agreement  requires  that  the  rental  payments  be  deposited  in  the 
debt  service  fund  maintained  by  the  trustee.  On  March  1  and  September  1  of  each  year, 
commencing  March  1,  2013  and  semi-annually  thereafter,  the  trustee  will  apply  such  amounts  as 
is  necessary  to  make  rental  payments  with  respect  to  the  Certificates. 

The  Plan  of  Finance:  * 

The  Resolution  authorizes  the  issuance  of  not  to  exceed  par  amount  of  $45,000,000,  however, 
the  Controller's  Office  of  Public  Finance  expects  to  issue  approximately  $38,460,000  under 
current  market  conditions.  The  additional  authorized  amount  above  the  expected  issuance 
amount  allows  for  fluctuations  in  market  interest  rates  from  the  date  of  authorization  by  the 
Board  to  the  time  of  the  sale  of  the  Certificates. 

The  Project  cost  is  expected  to  total  approximately  $54.74  million,  with  construction  to 
commence  in  May  2012  and  substantial  completion  of  the  final  Project  component  in  March 
2013.  When  issued,  the  Certificates  are  anticipated  to  contribute  approximately  $34.61  million  or 
63%  of  the  total  component  sources  of  funds  of  the  Project^.  Other  available  sources  of  funds  of 
the  Port  totaling  $20.13  million  or  37%  of  the  total  component  sources  for  the  Project  comprise 
the  balance  of  sources.  Table  1  below  outlines  anticipated  sources  and  uses  for  the  Certificates. 


"*  The  expected  total  Project  cost  of  $54.74  million  includes  $6.5  million  which  is  subject  to  future  appropriation. 
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Table  1:  Anticipated  Sources  and  Uses  from  the  Issuance  of  the  Certificates. 


Sources 

Par  Amount 
Total  Sources 

Uses 

Project  Fund 
AC34  Projects 
AC34  Pier  19/23 
Cruise  Terminal 
Shoreside  Power 
Subtotal  -  Project  Fund 

Debt  Service  Reserve 

Delivery  Date  Expenses 
Other  Cost  of  Issuance 
Other  Underwriter's  Discount 
Subtotal  -  Delivery  Date  Expenses 
Total  Uses 


Series  A 
(Non-AMT) 

4.510.000 
4,510,000 


4.056,900 


4,056,900 
340,813 

78,462 
33.825 


112,287 
4,510,000 


Series  B 
(AMT) 

33.950.000  5_ 


33,950,000 


3,803.644  $ 

21 .048.760 
5.700.000  _ 


30,552,404 
2,565,547 

577,424 
254.625 


832,049 
33,950,000  $ 


Aggregate 

38.460.000 


38,460.000 


3,803.644 
4,056,900 
21,048,760 
5.700.000 


34.609,304 
2,906,360 


655,886 
288,450 


944,336 
38,460,000 


The  Project  Memorandum  describes  the  aggregate  sources  and  uses  for  the  Project,  including  the 
sources  and  uses  of  the  Certificates. 

Based  upon  conservative  estimates,  the  Office  of  Public  Finance  estimates  that  fiscal  year  net 
base  rental  payments  on  the  Certificates  average  approximately  $2,374,000.  The  total  estimated 
par  amount  of  $38,460,000  is  estimated  to  result  in  approximately  $32,752,000  in  net  interest 
payments  over  the  life  of  the  Certificates.  The  net  base  rental  payments  over  the  life  of  the 
Certificates  total  approximately  $71,212,000. 

Commercial  Paper:  The  current  plan  of  finance  anticipates  utilization  of  the  City's  commercial 
paper  program  launched  by  the  City  in  June  2010  (Reso  No.  85-09  and  Reso  No.  136-10)  to 
finance  certain  interim  costs  of  the  Project,  including  preliminary  design,  planning,  and 
permitting  costs. 

Commercial  paper  is  an  alternative  form  of  short-term  (or  interim)  financing  for  capital  projects 
that  permits  the  City  to  pay  project  costs  as  project  expenditures  are  incurred.  Commercial  paper 
notes  are  issued  and  short-term  debt  is  incurred  only  when  needed  to  pay  project  costs  as  they  are 
incurred.  Commercial  paper  has  a  fixed  maturity  date  from  one  to  270  days,  compared  with  a 
final  maturity  of  20-  to  30-years  for  the  City's  typical  long-term  obligation.  On  the  maturity  date, 
the  commercial  paper  note  may  be  "rolled"  (or  refinanced)  with  the  re-issuance  of  commercial 
paper  notes  for  additional  periods  of  up  to  270  days  or  finally  retired  with  the  issuance  of  long- 
term  obligations  once  the  project  is  complete  and  the  final  project  cost  is  established. 

As  of  April  10,  2012,  the  City  has  issued  and  outstanding  $60.65  million  in  aggregate  par 
amount  of  commercial  paper  notes  providing  interim  financing  of  project  costs  for  street 
improvements,  Moscone  Convention  Center  improvements,  HOPE  SF,  War  Memorial  Veterans 
Building  improvements,  and  capital  equipment  acquisitions.  The  average  interest  cost  on  the 
City's  outstanding  commercial  paper  is  0.17%  and  approximately  $72,000  in  interest  has  accrued 
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from  City's  first  commercial  paper  notes  issued  on  June  23,  2010  to  April  3,  2012,  the  date  of  the 
City's  most  recent  commercial  paper  note. 

Method  of  Sale  and  Purchase  Contract:  The  Certificates  are  anticipated  to  be  sold  on  a 
competitive  basis  at  an  interest  rate  not  to  exceed  12  percent  per  year  and  will  have  a  final 
maturity  of  March  1,  2042,  or  30  years.  Based  upon  conservative  estimates  given  current  market 
conditions,  OPF  estimates  that  the  overall  effective  interest  rate  would  be  approximately  5.53%. 

Nonetheless,  the  proposed  Resolution  delegates  to  the  Director  of  Public  Finance  the  authority  to 
sell  the  Certificates  by  either  a  competitive  or  negotiated  sale,  subject  to  the  Director  of  Public 
Finance's  determination  that  a  negotiated  sale  will  result  in  the  lowest  borrowing  cost  to  the  City. 
If  a  negotiated  sale  method  is  pursued,  one  or  more  firms  from  the  City's  underwriter  pool  will 
be  selected  to  serve  as  underwriter(s)  for  the  Certificates  pursuant  to  a  Purchase  Contract  that 
establishes  the  terms  and  conditions  for  the  purchase  of  the  Certificates. 

Certificates  of  Participation  Policy:  In  November  2011,  the  Board  adopted  Ordinance  No.  221- 
11  (the  "Policy")  that,  among  other  matters,  amends  the  City's  Administrative  Code  to  adopt  a 
binding  financial  policy  governing  the  authorization  of  lease  financing  debt  payable  and  secured 
by  the  City's  general  fund,  requires  the  identification  of  specific  revenue  sources  as  internal 
repayment  sources  for  certificates  of  participation,  and  limits  annual  debt  service  cost  of  lease 
financing  debt  to  3.25  percent  of  discretionary  revenue.  In  addition,  the  Policy  exempts  lease 
financed  projects  meeting  certain  criteria,  including  lease-financing  obligations  payable  from 
non-General  Fund  revenue  sources.  The  Certificates  are  excluded  from  the  Policy  because  the 
Port  acknowledges  and  agrees  that  the  Port  will  submit  for  approval  by  the  Board  and  Mayor  a 
budget  for  each  fiscal  year  that  includes  funding  for  all  costs  of  lease  payments,  additional  rent, 
and  other  obligations  due  in  connection  with  the  Certificates  from  non-General  Fund  revenue 
sources. 

Financing  Timeline; 

The  sale  of  the  Certificates  is  tentatively  scheduled  for  the  week  of  July  25,  2012.  Schedule 
milestones  in  connection  with  the  financing  may  be  summarized  as  follows: 


Milestone  Date* 

Consideration  by  the  Capital  Planning  Committee  April  16,  2012 

Introduction  of  Resolution  to  the  Board  April  17 

Port  Commission  approval  of  MOU  April  24 

Competitive  sale  of  Certificates  July  25 

Closing  &  delivery  of  Certificates  August  8 


•Please  note  lhat  dales  are  estimated  unless  otherwise  noted. 

Additional  Information: 

The  Resolution  will  be  introduced  at  the  Board  of  Supervisors  meeting  on  Tuesday,  April  17, 
2012.  The  related  financing  documents — including  the  Trust  Agreement,  Property  Lease,  Project 
Lease,  Memorandum  of  Understanding,  Official  Notice  of  Sale,  Notice  of  Intention  to  Sell, 
Purchase  Contract,  Preliminary  Official  Statement,  and  Continuing  Disclosure  Certificate — have 
also  been  submitted.  The  supplemental  appropriations  ordinance  appropriating  the  Certificates 
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proceeds  is  also  expected  to  be  introduced  on  Tuesday,  April  17,  2012,  along  with  the  Project 
Memorandum. 

Official  Notice  of  Sale  and  Notice  of  Intention  to  Sell:  The  Notice  of  Intention  to  Sell 
provides  legal  notice  to  prospective  bidders  of  the  Certificates,  should  the  City  pursue  a 
competitive  sale.  Such  Notice  of  Intention  to  Sell  will  be  published  once  in  "The  Bond  Buyer" 
or  another  financial  publication  generally  circulated  throughout  the  State  of  California. 

The  Official  Notices  of  Sale  announces  the  date  and  time  of  the  competitive  sale  for  the 
Certificates,  including  the  terms  relating  to  the  Certificates;  the  terms  of  sale,  form  of  bids,  and 
delivery  of  bids;  and  closing  procedures  and  documents.  Exhibit  A  to  the  Official  Notice  of  Sale 
is  the  form  of  the  official  bid  for  the  purchase  of  the  Certificates.  Pursuant  to  the  Resolution,  the 
Controller  is  authorized  to  award  the  Certificates  to  the  bidder  whose  bid  represents  the  lowest 
true  interest  cost  to  the  City  in  accordance  with  the  procedures  described  in  the  Official  Notice  of 
Sale. 

Official  Statement  and  Appendix  A:  The  Official  Statement  provides  information  for 
prospective  bidders  and  investors  in  connection  with  the  public  offering  by  the  City  of  the 
Certificates.  The  Official  Statement  describes  the  Certificates,  including  sources  and  uses  of 
funds;  security  for  the  Certificates;  risk  factors;  and  tax  and  other  legal  matters,  among  other 
information.  The  Official  Statement  also  includes  the  City's  Appendix  A,  the  most  recent 
Comprehensive  Annual  Financial  Report  of  the  City,  the  City's  Investment  Policy,  and  other 
forms  of  legal  documents  for  the  benefit  of  investors,  holders  and  owners  of  the  Certificates.  If 
sold  by  competitive  sale,  a  Preliminary  Official  Statement  is  distributed  to  prospective  bidders 
prior  to  the  sale  of  the  Certificates  and  within  seven  days  of  the  public  offering  of  the 
Certificates,  the  Final  Official  Statement  (adding  certain  sale  results  including  the  offering 
prices,  interest  rates,  selling  compensation,  principal  amounts,  and  aggregate  principal  amounts) 
is  distributed  to  the  initial  purchasers  of  the  Certificates. 

The  Board  of  Supervisors  and  the  Mayor,  in  adopting  and  approving  the  Resolution,  approve  the 
form  of  the  Official  Statement,  and  authorize  the  use  and  distribution  of  the  Official  Statement 
by  the  co-financial  advisors  with  respect  to  the  Certificates.  The  Official  Statement  must  include 
all  facts  that  would  be  material  to  an  investor  in  the  Certificates.  Material  information  is 
information  that  there  is  a  substantial  likelihood  would  have  actual  significance  in  the 
deliberations  of  the  reasonable  investor  when  deciding  whether  to  buy  or  sell  the  Certificates. 
For  purposes  of  the  Securities  and  Exchange  Act  of  1934,  the  Controller  will  certify,  on  behalf  of 
the  City,  that  the  Preliminary  and  Final  Official  Statements  are  final  as  of  their  dates. 

The  City  prepares  the  Appendix  A:  "City  and  County  of  San  Francisco — Organization  and 
Finances"  (the  "Appendix  A")  for  inclusion  in  the  Official  Statement.  The  Appendix  A  describes 
the  City's  government  and  organization,  the  budget,  property  taxation,  other  City  tax  revenues 
and  other  revenue  sources,  general  fund  programs  and  expenditures,  employment  costs  and  post- 
retirement  obligations,  investment  of  City  funds,  capital  financing  and  bonds,  major  economic 
development  projects,  constitutional  and  statutory  limitations  on  taxes  and  expenditures,  and 
litigation  and  risk  management.  Pursuant  to  the  Resolution,  City  staff  will  revise  the  Official 
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Statement,  including  the  Appendix  A,  to  conform  to  the  City's  most  recent  Comprehensive 
Annual  Financial  Report  before  printing  of  the  Preliminary  and  final  Official  Statement. 

The  attached  Preliminary  Official  Statement  has  been  reviewed  and  approved  for  transmittal  to 
the  Board  of  Supervisors  by  staff  and  the  financing  team.  Members  of  the  Board  of  Supervisors 
may  review  the  Preliminary  Official  Statement  and/or  question  staff  and  members  of  the 
financing  team  to  make  sure  they  feel  comfortable  that  it  includes  all  material  facts. 

Continuing  Disclosure  Certificate:  The  City  covenants  to  provide  certain  financial  information 
and  operating  data  relating  to  the  City  (the  "Annual  Report")  not  later  than  270  days  after  the  end 
of  the  fiscal  year  and  to  provide  notices  of  the  occurrence  of  certain  enumerated  events.  The 
Continuing  Disclosure  Certificate  describes  the  nature  of  the  information  to  be  contained  in  the 
Annual  Report  or  the  notices  of  enumerated  events.  These  covenants  have  been  made  in  order  to 
assist  initial  purchasers  of  the  Certificates  in  complying  with  the  Securities  and  Exchange 
Commission  Rule  15c2-12(b)(5). 

Your  consideration  of  this  request  is  greatly  appreciated.  Please  contact  me  at  554-5956  if  you 
have  any  questions.  Thank  you. 

cc:      Angela  Calvillo,  Clerk  of  the  Board  of  Supervisors 
Jason  Elliott,  Mayor's  Office 

Elaine  Forbes,  Deputy  Director,  Port  of  San  Francisco 

Kate  Howard,  Mayor's  Budget  Director 

Monique  Moyer,  Director,  Port  of  San  Francisco 

Harvey  Rose,  Budget  Analyst 

Ben  Rosenfield,  Controller 

Mark  Blake,  Deputy  City  Attorney 

Kenneth  Roux,  Deputy  City  Attorney 
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-PORTO^ 

SAN  FRANCISCO 

MEMORANDUM 

April  19,  2012 


TO:  MEMBERS,  PORT  COMMISSION 

Hon.  Doreen  Woo  Ho,  President 
Hon.  Kimberly  Brandon,  Vice  President 
Hon.  Francis  X.  Crowley 
Hon.  Leslie  Katz 
Hon.  Ann  Lazarus 


FROM:        Monique  Moyer 

Executive  Director 


SUBJECT:  (1 )  Request  authorization  to  execute  a  fourth  amendment  to  the 

Architectural  and  Engineering  contract  with  the  joint  venture  of  Kaplan, 
McLaughlin,  Diaz  Architects  and  Pfau  Long  Architecture  in  association 
with  Bermello  Ajamil  and  Partners  to  increase  the  amount  of  the  contract 
from  $9,173,292  to  an  amount  not-to-exceed  $9,950,000,  which  consists 
of  an  increase  of  $776,708,  for  the  Phase  1  Piers  27-29  James  R.  Herman 
Cruise  Terminal  and  Northeast  Wharf  Plaza  Project,  located  on  The 
Embarcadero  at  Lombard  Street.  (Resolution  No.  12-38) 


(2)  Request  authorization  to  execute  a  third  amendment  to  the 
Construction  Manager/General  Contractor  contract  with  Turner 
Construction  Company  to  increase  the  contract  amount  from  $45,408,424 
to  an  amount  not-to-exceed  $47,288,453,  and  to  further  increase  the 
contract  amount  by  $2,690,430  (approximately  6%)  through  contract 
modification  or  change  order,  if  needed  for  unanticipated  contingencies, 
for  a  total  authorization  of  $49,978,883,  to  fund  the  Phase  1  Piers  27-29 
construction  trade  subcontractor  packages.  (Resolution  No.  1 2-39) 


(3)  Request  authorization  to  execute  a  fourth  amendment  to  the 
Construction  Manager/General  Contractor  contract  with  Turner 
Construction  Company  to  increase  the  total  authorization  from 
$49,978,883  to  a  contract  amount  not-to-exceed  $63,500,093,  which 
includes  $1 ,324,370  for  a  Construction  Manager/General  Contractor  fee, 
and  to  further  increase  the  contract  amount  by  $1 ,219,684  (10% 
contingency)  through  contract  modifications  or  change  order  if  needed  for 
unanticipated  contingencies,  for  a  total  authorization  of  $64,719,777,  to 
fund  new  public  improvements  related  to  the  34*^  America's  Cup  Event  at 
Pier  19,  Pier  23,  Pier  29,  Pier  64,  Pier  Vz,  and  Piers  30-32.  (Resolution  No. 
12-40) 


THIS  PRINT  COVERS  CALENDAR  ITEM  NO.  11 A 


DIRECTOR'S  RECOMMENDATION:  Approve  Attached  Resolutions 


SUMMARY 

To  accomplish  the  completion  of  construction  activities  associated  with  the  Pier  27-29 
James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  Project  (the  "Pier  27-29 
Project")  and  to  fulfill  the  Port's  obligations  to  perform  certain  improvements  to  Port 
property  under  Lease  Disposition  Agreement  with  the  America's  Cup  Event  Authority, 
Port  staff  seeks  Port  Commission  actions: 

1)  Authorize  the  Executive  Director  to  execute  a  fourth  contract  amendment  with  the 
joint  venture  of  Kaplan,  McLaughlin,  Diaz  Architects  and  Pfau  Long  Architecture 
in  association  with  Bermello  Ajamil  and  Partners  (the  "Design  Team")  for 
additional  services  associated  with  Pier  27-29  Phase  1  project  scope  changes, 
and  increasing  the  total  amount  of  the  contract  to  $9,950,000; 

2)  Authorize  the  Executive  Director  to  execute  a  third  amendment  to  the 
Construction  Manager/General  Contractor  ("CM/GC")  contract  with  Turner 
Construction  Company  to  fund  new  project  scope  items  for  Pier  27-29  Phase  1 
construction  and  increase  the  total  authorization  not  to  exceed  $49,978,883; 

3)  Authorize  the  Executive  Director  to  execute  a  fourth  amendment  to  the 
Construction  Manager/General  Contractor  ("CM/GC")  contract  with  Turner 
Construction  Company  for  certain  public  improvements  to  Pier  19,  Pier  23,  Pier 
29,  Pier  64,  Pier    &  Piers  30-32,  and  increase  the  authorization  by  $14,740,894 
for  a  combined  total  authorization  not  to  exceed  $64,719,777. 

Port  staff  recommends  separate  amendments  to  the  CM/GC  contract  in  order  to 
maintain  a  consistent  budget  for  the  Pier  27-29  Project  and  to  differentiate  this  Project 
from  the  other  improvements  for  the  34^^  America's  Cup  Event.  While  there  is  a  single 
CM/GC  contract,  there  would  be  two  separate  Turner  construction  management  teams, 
one  for  the  Phase  1  Pier  27-29  above-deck  improvements  and  another  for  the 
America's  Cup  improvements  at  Pier  19,  Pier  23,  Pier  29  below-deck  improvements, 
Pier  64,  Pier    &  Piers  30-32. 

BACKGROUND 

Piers  27-29 

Design  Team  Contract 

The  Port  Commission  previously  approved  increases  to  the  Port's  contract  with  the 
Design  Team  to  provide  architectural  and  engineering  services  for  Phase  1  and  2 
construction  drawings  for  the  Pier  27-29  Project.  In  December  201 1 ,  the  Port 
Commission  further  approved  Resolution  No.  1 1-77  which  amended  that  contract  to 
include  construction  administration  services  during  Phase  1 .  As  a  result,  the  total 
authorized  contract  amount  for  Design  Team  services  to  date  is  $9,173,292  (see  Exhibit 
A). 
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CM/GC  Contract 


On  June  14,  201 1 ,  the  Port  Commission  authorized  the  award  of  the  CIVI/GC  contract  to 
Turner  Construction  Company  ("Turner").  The  CM/GC  scope  of  work  was  outlined  in  the 
June  9,  201 1  staff  report.  Under  this  contract,  Turner  is  providing  construction 
management  services  consisting  of  determining  the  constructability  of  the  design  and 
developing  cost  estimates,  and  developing  trade  subcontractor  bid  packages. 

On  September  13,  201 1 ,  the  Port  Commission  approved  Resolution  No.  1 1-59  which 
authorized  Turner  to  award  a  subcontractor  package  for  structural  steel  for  the  terminal 
building. 

On  December  1 6,  201 1 ,  the  Port  Commission  also  approved  Resolution  No.  1 1  -78 
which  amended  the  CM/GC  contract  with  Turner  to  initiate  Phase  1  construction, 
including  shed  demolition  and  shoreside  power  relocation.  As  shown  on  Exhibit  A,  the 
total  authorized  construction  contract  to  date  is  $45,408,424. 

Total  Phase  1  Project  Budget 

In  December  201 1 ,  Port  staff  presented  a  total  budget  of  $62,359,983  for  Phase  1 
costs.  This  includes  $45,408,424  in  construction  costs,  $16,951 ,559  in  Phase  1  soft 
costs  (i.e..  Design  Team  fees  of  $9,173,292  and  Department  of  Public  Works  ("DPW") 
project  management  services  of  $7,778,267)  and  includes  $1 ,359,983  in  Phase  2 
Design  Team  services. 

34**^  America's  Cup  (AC34)  Improvements 

On  March  13,  2012,  Port  staff  verbally  presented  to  the  Port  Commission  the  proposed 
changes  to  the  34^^  America's  Cup  Event  ("AC  Event")  and  described  a  revised  proposal 
between  the  City  and  the  America's  Cup  Event  Authority  ("Event  Authority")  to  refocus 
the  Event  planning  efforts  on  the  races  and  eliminate  proposed  long-term  development 
rights.  Port  staff  also  described  a  number  of  improvements  envisioned  for  Piers  27-29 
as  well  as  for  other  Port  venues.  Port  staff  unveiled  a  proposed  plan  to  use  Piers  30-32 
for  team  industrial  bases  instead  of  Pier  80.  These  proposed  improvements,  noted 
below,  would  extend  the  life  of  certain  portions  of  Piers  30-32  and  allow  cruise  ship 
berthing  access  on  the  east  apron  and  allow  revenue-generating  special  events. 

On  March  27,  2012,  the  Board  of  Supervisors  approved  a  new  Lease  Disposition 
Agreement  ("LDA")  with  the  America's  Cup  Event  Authority  to  hold  AC34  Event  in  San 
Francisco.  This  new  LDA  significantly  changed  the  City's  agreement  with  the  Event 
Authority  by  1)  eliminating  the  Event  Authority's  long-term  development  rights  along  the 
waterfront  and  2)  transferring  approximately  $25  million  of  work,  including  AC34-related 
infrastructure  improvements  and  mitigation  requirements,  from  the  Event  Authority  to 
the  Port. 

Also  on  March  27,  2012,  the  Port  Commission  approved  Resolution  No.  12-26  which 
authorized  Port  staff  to  reimburse  costs  incurred  by  the  America's  Cup  Event  Authority 
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for  the  preparation  of  Piers  30-32  construction  drawings.  On  April  10,  2012,  the  Board  of 
Supervisors  approved  Ordinance  53-12  authorizing  the  Port  to  amend  the  CM/GO 
contract  with  Turner  to  perform  certain  improvements  to  Piers  1 9,  23  and  27-29  and  to 
remove  portions  of  Piers  Vz  and  64;  authorized  the  Port  to  enter  into  a  contract  with 
AECOM  for  construction-design  engineering  services  for  Piers  30-32  related  to  the  34*^ 
America's  Cup;  and  waived  the  competitive  bidding  and  solicitation  requirements  of 
Administrative  Code  Sections  6.20,  6.21 ,  6.68(A-F),  6.40  and  6.41  as  well  as  Section 
14B.19  (C)  1-5. 

PROPOSED  SCOPES  OF  WORK 
Piers  27-29 

Design  Team  Contract  Amendment 

Port  staff  proposes  to  amend  the  Design  Team  contract  to  account  for  late  additional 
unforeseen  design  and  related  services  needed  for  the  Piers  27-29  Project.  These 
additional  design  services  are  necessitated  by  the  following  changes  which  were 
beyond  the  control  of  the  Piers  27-29  project  management  team: 

•  Transfer  of  work  from  the  America's  Cup  Event  Authority  including  the  new  Pier 
29  end  wall  and  the  Piers  27-29  tip  (i.e.,  the  north  point  of  the  pier)  stormwater 
drainage  improvements; 

•  Changes  required  by  San  Francisco  Bay  Conservation  and  Development 
Commission  ("BCDC")  permit  requirements  affecting  the  Northeast  Wharf  Plaza 
design,  the  Pier  27-29  tip  design,  access  from  the  Embarcadero  to  the  Piers  27- 
29  tip  and  through  Pier  29,  fencing,  lighting,  addition  of  restrooms,  etc.; 

•  Changes  affecting  the  configuration  of  the  removal  of  the  northern  portion  of  Pier 
29  shed,  the  construction  of  a  new  end  wall  for  the  facility,  and  temporary  bracing 
of  Pier  29  shed  for  the  Pier  27  shed  demolition,  in  response  to  further 
discussions  with  the  preservationist  community; 

•  Relocation  of  the  operations  provisioning  from  Pier  29  shed  to  a  new  location  at 
Pier  27; 

•  A  Pacific  Gas  and  Electric  requirement  to  service  the  cruise  terminal  from  the 
shore  side  power  switchboard  rather  than  the  old  switchboard  which  was 
required  to  be  removed;  and 

•  General  architectural  services  that  were  previously  provided  by  Department  of 
Public  Works  (DPW)  staff.  This  will  represent  an  increase  to  the  Design  Team 
contract  and  a  decrease  to  DPW  fees  for  construction  management  services. 

The  proposed  amendment  to  the  Design  Team  contract  would  increase  the  total 
authorized  contract  amount  of  $9,173,392  to  an  amount  not-to-exceed  $9,950,000.  This 
amounts  to  a  contract  increase  of  $776,708. 

CM/GC  Contract  Amendment  for  Phase  1  Project  Improvements 

As  shown  on  Table  1 ,  Port  staff  proposes  to  increase  the  CM/GC  contract  at  Pier  27-29 
budget  to  account  for  these  increases  in  the  scopes  of  work: 
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Trending  of  Projected  Bid  A  wards 

The  original  Turner  estimate  for  the  construction  bid  packages  was  performed  in  the  Fall 
of  201 1 .  Since  then  the  construction  industry  has  experienced  some  recovery  and 
some  contractors  have  reduced  staff  and  capacity  leading  to  their  not  bidding  projects. 
This  change  in  the  bidding  environment  has  led  to  increased  bid  amounts  in  response  to 
the  Cruise  Terminal's  bid  requests.  Additionally,  increases  are  attributed  to  design 
development  occurring  over  the  last  several  months.  In  total,  Turner  now  expects  that 
there  will  be  a  $3.1  million  increase  over  the  original  estimate  for  Phase  1 . 

Port  Staff  Recommended  Scope  from  Phase  2  to  Phase  1 

Port  staff  recommends  that  certain  construction  work  previously  scheduled  during 
Phase  2,  namely,  lobby  improvements  and  escalators  be  transferred  to  Phase  1  at  a 
projected  Phase  1  cost  increase  of  approximately  $1 .8  million.^  The  change  is 
estimated  to  save  the  overall  project  approximately  $250,000  due  to  the  reduction  of 
temporary  enclosures  which  would  have  been  required  in  the  lobby  area  and  due  to 
efficiency  of  installing  the  escalators  during  Phase  1 . 

Additional  Project  Scope  No  Longer  Funded  by  the  America's  Cup  Event 
Authority 

As  part  of  the  issued  Storm  water  Control  Plan  permit,  the  Regional  Water  Quality 
Control  Board  required  that  the  northern  tip  of  Piers  27-29  include  storm  water  catch 
basins  that  need  to  be  completed  as  part  of  the  Phase  1  project.  This  requirement, 
costing  approximately  $1 .6  million,  was  an  obligation  to  be  performed  by  the  America's 
Cup  Event  Authority  under  the  previous  and  now  superceded  LDA. 

Under  the  previous  LDA,  upon  demolition  of  a  portion  of  Pier  29,  the  Event  Authority 
had  the  obligation  to  pay  for  construction  of  a  new  end-wall.  However,  the  Port  now  has 
the  responsibility  to  erect  a  temporary  wall  in  Phase  1  of  approximately  $200,000  (and  a 
permanent  wall  dunng  Phase  2). 

Other  Unanticipated  Scope  Changes 

There  has  been  a  delay  in  determining  what  non-historic  portion  of  the  Pier  29  shed  can 
be  demolished  without  the  threat  to  the  historic  integrity  of  Pier  29.  This  delayed 
determination  caused  a  corresponding  delay  in  demolition  to  July  2012  costs  an 
additional  $150,000  for  the  demolition  subcontractor's  remobilization. 

Port  staff  also  determined  that  operational  efficiency  of  the  new  terminal  would  be 
significantly  enhanced  by  relocating  ship  provisioning  from  Pier  29  to  Pier  27.  Such 
relocation  of  the  provisioning  would  require  a  new  building  with  an  exterior  fagade 


'  The  $1.8  million  for  this  item  would  be  transferred  from  Phase  2  to  Phase  1.  The  Phase  2  budget  would  be  reduced 
by  same  amount. 
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matching  the  new  terminal  building.  The  purchase  of  the  exterior  siding  in  Phase  1  to  be 
installed  in  Phase  2  has  an  estimated  cost  of  $100,000. 

This  proposed  amendment  to  the  Turner  contract  reflects  changes  based  on  projected 
trade  subcontractor  bid  awards,  additional  project  scope  requirements,  project  scope  no 
longer  funded  by  the  America's  Cup  Event  Authority,  etc.  Accordingly,  Port  staff 
requests  the  Port  Commission  to  authorize  staff  to  execute  a  third  amendment  to  the 
CM/GC  contract  with  Turner  increase  the  contract  amount  to  $49,978,883  for  Phase  1 
Pier  27-29  project  improvements. 

Pier  27-29  Total  Authorization  for  Phase  1  Budget 

The  total  authorized  Phase  1  budget  would  be  set  at  $67,707,150.^  As  shown  on  Exhibit 
A,  this  would  include  $49,978,883  in  construction  costs  and  $17,728,267  in  soft  costs. 
Completion  of  these  Phase  1  improvements  would  allow  the  America's  Cup  to  use  the 
pier  as  their  focal  point  of  the  sailing  races. 

AC34  Improvements 

In  addition  to  making  improvements  to  the  Piers  27-29  Project,  the  Port  is  obligated 
under  the  LDA  to  complete  improvements  to  several  other  piers  for  the  America's  Cup 
Event.  These  include:  Pier  19  south  apron  repair;  Pier  23  electrical  upgrade  and  north 
apron  guardrail  installation;  Pier  29  substructure  repair;  Pier  64  fill  removal  and 
replacement  nesting  platform;  Pier  Vz  pile  and  deck  removal  and  guardrail  installation; 
and  Piers  30-32  improvements.  As  noted  above,  the  Board  of  Supervisors  has  adopted 
Ordinance  53-12  waiving  the  competitive  bidding  and  solicitation  requirements  for  this 
work.  As  a  result,  the  Board  of  Supervisors  authorized  the  Port  to  amend  the  CM/GC 
contract  with  Turner  to  perform  the  AC34  improvements.^  Turner  Construction  Company 
would  manage  the  construction  management  services  as  well  as  develop  and  award 
trade  subcontractor  bid  packages  on  behalf  of  the  Port,  as  described  below.  The  Port 
anticipates  some  of  this  work  may  be  performed  by  the  Port  Maintenance  Division 
instead  of  Turner  Construction  Company  thereby  reducing  the  contract  amount. 

CM/GC  Contract  Amendment 

Pier  19  Apron  Repair 

Permit  coordination  discussions  now  underway  with  the  San  Francisco  Bay 
Conservation  and  Development  Commission  ("BCDC")  for  the  AC34  Event  include 
repaving  the  Pier  19  south  apron  to  meet  required  fire  exit  needs  of  the  facility,  and  to 
provide  public  access.  This  apron  is  in  deteriorated  condition  and  requires  a  number  of 
structural  improvements  to  support  the  loads  associated  with  the  public  assembly  use. 
The  Port  is  required  to:  1)  replace  approximately  80  bearing  piles;  2)  remove 


"  In  December  2011,  Port  staff  presented  a  Phase  1  total  budget  of  $62,359,983.  With  the  proposed  changes  the 
revised  Phase  1  total  authorization  would  be  $67,707,150,  representing  an  increase  of  $5,347,167. 

The  Port  is  required  to  provide  environmental  monitoring  and  reporting  to  regulatory  agencies  for  both  the  Piers 
27-29  work  and  the  AC34  improvements.  The  Port  anticipates  using  the  as-needed  environmental  contracts  to 
accomplish  this. 
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approximately  5,000  square  feet  of  rotted  deck;  and  3)  replace  that  with  approximately 
1 ,200  linear  feet  of  cap  beams. 

Piers  19/23  Improvements 

This  work  includes  installation  of  a  new  guardrail  along  the  north  apron  and  new 
electrical  service  to  Piers  1 9/23  to  accommodate  additional  AC34  event  loads  that 
cannot  be  served  by  existing  electrical  services. 

Pier  29  Substructure  Repair 

The  work  includes  repairing  approximately  26  concrete  bearing  piles  supporting  the  Pier 
29  substructure  deck.  These  deteriorated  piles  were  discovered  during  recent 
investigations  and  must  be  repaired  to  support  the  AC34  Event. 

Pier  64  Fill  Removal  and  Replacement  Nesting  Platform 

As  a  public  benefit  required  by  BCDC  and  as  a  mitigation  measure  for  fill  and  habitat 
impacts  associated  with  permits  or  regulations  of  the  Regional  Water  Quality  Control 
Board  and  NOAA  Fisheries  Service,  the  Port  will  remove  a  portion  of  Pier  64.  This  pier 
consists  of  a  collection  of  remnant  piles  adjacent  to  the  Mission  Bay  Bayfront  Park 
encompassing  approximately  234,350  square  feet  of  water  area.  As  part  of  this 
removal,  the  Port  has  agreed  to  create  a  minimum  1 ,500  square  foot  bird  nesting 
platform  supported  over  new  piles.  The  Port  may  utilize  some  of  the  existing  remnant 
piles  for  the  support  of  this  platform  if  they  are  found  in  sound  condition.  This  platform 
will  be  a  net  legacy  improvement  for  the  Caspian  tern  population. 

Pier  V2  Pile  and  Deck  Removal 

The  removal  of  Pier  V2  is  also  required  to  meet  BCDC  and  permitting  regulatory 
requirements  associated  with  AC34,  which  would  remove  approximately  25,200  square 
feet  of  substructure  deck  and  supporting  piles  and  caissons.  A  guardrail  will  be  installed 
along  the  edges  of  the  marginal  wharf  after  Pier  V2  removal. 

Piers  30-32  Improvements 

Improvements  would  be  made  to  allow  the  Event  Authority  to  use  the  piers  as  locations 
for  setting  up  racing  team  bases.  These  improvements  would  include: 

•  marginal  wharf  repairs; 

•  a  permanent  driveway  access  suitable  for  bus  loading  (CALTRANS  H-1 5 
Loading  with  maximum  wheel  load  of  12,000  pounds)  from  the  Embarcadero  to 
the  in-fill  area  between  Piers  30  and  32; 

•  improvements  and  repairs  to  approximately  90,000  square  feet  of  the  Pier  32 
deck  and  supporting  structure  as  required  to  support  250  pounds  per  square  feet 
of  live  load  and  light  vehicles  (CALTRANS  H10  loading  with  maximum  wheel 
load  of  8,000  pounds),  loads  associated  with  moving  racing  vessels  around  on 
wheeled  cradles  and  a  pad  for  crane  towers  along  the  southern  edge  of  Pier  32 
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to  launch  and  retrieve  vessels,  including  strengthening  certain  crane  access 
areas  to  support  crane  loads; 

•  application  of  a  slurry  seal  for  approximately  1 90,000  square  feet  of  Pier  32  deck 
area; 

•  temporary  installation  of  structural  steel  beams  and  steel  plates  as  required  for 
the  support  of  steel  containers  used  in  the  building  team  bases  on  the  Pier  32 
deck; 

•  utility  upgrades,  including  a  new  electrical  transformer  that  will  be  installed, 
existing  water  and  sewer  lines  will  be  repaired  or  capped  as  required  by,  or 
subject  to,  the  Regional  Water  Quality  Control  Board  ("RWQCP")  401  Water 
Quality  Certification;  and 

•  stormwater  management  infrastructure  to  protect  Bay  water  in  accordance  with 
the  RWQCP  Best  Management  Practices  ("BMP")  requirements  and  consistent 
with  the  San  Francisco  Stormwater  Management  Guidelines. 

Accounting  for  these  scopes  of  work  for  the  aforementioned  piers,  the  total  estimated 
construction  cost,  as  shown  on  Table  1 ,  would  be  $12,196,840. 

After  including  a  10%  contingency  of  $1 ,219,684  and  a  negotiated  CM/GC  fee  of 
$1 ,324,370  based  on  this  amount  of  work,  the  total  cost  of  these  scopes  of  work  would 
increase  the  CM/GC  contract  authorization  by  $14,740,894  for  America's  Cup-related 
project  improvements.  , 

However,  the  Port  is  currently  value  engineering  these  AC34  improvements  and  is 
negotiating  with  the  regulatory  agencies,  such  as  BCDC.  These  project  costs  may  be 
reduced  as  a  result  of  these  efforts.  The  GM/GC  fee  may  also  be  reduced  subject  to 
results  of  current  negotiations  with  Turner. 

As  noted  above,  a  separate  CM/GC  contract  amendment  with  Turner  is  recommended 
to  differentiate  the  improvements  integral  to  the  Piers  27-29  Project  from  the  other 
project  improvements  associated  with  the  America's  Cup  Event.  One  Turner 
construction  management  team  will  manage  the  above-deck  improvements  at  Piers  27- 
29;  another  Turner  team  will  manage  the  America's  Cup-related  project  improvements, 
including  below-deck  improvements  at  Pier  29. 

FUNDING  SOURCES 

Funding  for  the  revised  Phase  1  Piers  27-29  Design  Team  contract,  and  the  third  and 
fourth  amended  Turner  contracts  to  complete  Phase  1  Piers  27-29  construction  and  the 
other  project  improvements  associated  with  the  America's  Cup  Event  is  described  in 
Item  9A  on  the  Port  Commission's  April  24,  2012  agenda.  These  project  improvements 
will  be  funded  by  a  combination  of  the  Watermark  condominium  sale  proceeds, 
previously  issued  Port  revenue  bonds,  a  City  contribution  and  a  proposed  issuance  of 
Certificates  of  Participation  ("COPs"). 

Port  staff  will  prepare  a  Phase  2  construction  budget  update  and  a  Phase  2  funding  plan 
during  2012  and  present  it  to  the  Port  Commission  for  review  and  approval. 
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CEQA 


The  Final  Environmental  Impact  Report  ("EIR")  for  the  34  America's  Cup  and  the  Pier 
27  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza  Project  was  certified 
by  the  San  Francisco  Planning  Commission  on  December  15,  2011.  On  December  16, 
201 1 ,  the  Port  Commission  adopted  California  Environmental  Quality  Act  ("CEQA") 
findings  and  approved  an  amended  MOU  with  the  Department  of  Public  Works,  and 
amendments  to  Design  Team  and  CM/CG  contracts  by  Resolution  Nos.  1 1-75, 1 1-76, 
1 1-77  and  1 1-78.  Subsequently,  the  Final  EIR  was  appealed  to  the  Board  of 
Supervisors,  which  held  a  public  hearing  and  upheld  the  certification  of  the  Final  EIR  on 
January  24,  2012.  On  March  27,  2012,  the  Board  of  Supervisors  adopted  CEQA 
findings  and  approved  the  revised  America's  Cup  project,  as  described  above  in  this 
staff  report.  Under  a  separate  agenda  item  scheduled  for  the  April  24,  2012  Port 
Commission  meeting,  the  revised  America's  Cup  project,  including  the  LDA  will  be 
considered  for  Port  Commission  approval,  including  adoption  of  revised  CEQA  Findings 
and  Mitigation  Monitoring  Reporting  Program. 

NEXT  STEPS 

If  the  proposed  contract  amendments  are  approved,  then  the  projects  are  scheduled  to 
be  completed  as  follows: 

Piers  27-29 

Demolition:  Pier  27  shed  demolition  should  be  complete  by  April  30,  2012.  The  Pier  27 
Administration  building  is  scheduled  for  demolition  soon  thereafter. 

New  Phase  1  Construction:  The  construction  permit  was  issued  on  March  23,  2012; 
Phase  1  is  scheduled  to  be  substantially  completed  by  March  1 ,  2013. 

AC34  Improvements 

Certain  Piers  30-32  improvements  are  expected  to  be  completed  by  July  2012  to  allow 
use  of  the  pier  for  the  2012  racing  events.  The  remaining  Piers  30-32  work,  together 
with  works  at  Pier  19,  Pier  23,  Pier  29,  Pier  Vz  and  Pier  64,  are  scheduled  for  completion 
by  March  2013.  Pier  64  work  completion  date  may  be  extended  until  December  2013. 

CONCLUSIONS  AND  RECOMMENDATIONS 

The  Port's  goal  to  develop  a  new  cruise  terminal  has  a  long  history,  which  has  been 
refined  and  improved  in  collaboration  of  the  City  and  the  community,  particularly  with 
the  inclusion  of  the  Northeast  Wharf  Plaza.  The  opportunity  to  integrate  the  cruise 
terminal  with  the  34^^  America's  Cup  public  improvements  adds  to  the  creation  of 
another  unique  event  destination  along  its  waterfront. 


Port  staff  requests  Port  Commission  action  for  the  following  matters: 

1)  Authorize  the  Executive  Director  to  execute  a  fourth  contract  amendment  with  the 
joint  venture  of  Kaplan,  McLaughlin,  Diaz  Architects  and  Pfau  Long  Architecture 
in  association  with  Bermello  Ajamil  and  Partners  (the  "Design  Team")  for 
additional  services  associated  with  Pier  27  Phase  1  project  scope  changes,  and 
increasing  the  total  amount  of  the  contract  to  $9,950,000; 

2)  Authorize  the  Executive  Director  to  execute  a  third  amendment  to  the 
Construction  Manager/General  Contractor  ("CM/GC")  contract  with  Turner 
Construction  Company  to  fund  new  project  scope  items  for  the  Piers  27-29 
Phase  1  construction  and  increase  the  total  contract  authorization  to 
$49,978,883; 

3)  Authorize  the  Executive  Director  to  execute  a  fourth  amendment  to  the 
Construction  Manager/General  Contractor  ("CM/GC")  contract  with  Turner 
Construction  Company  for  certain  public  improvements  to  Pier  19,  Pier  23,  Pier 
29,  Pier  64,  Pier  72  &  Piers  30-32,  and  increase  the  contract  authorization  by 
$14,740,894  for  a  combined  total  authorization  not  to  exceed  $64,719,777. 

Separate  resolutions  are  attached  for  each  of  these  actions. 


Prepared  by:  John  Doll,  Project  Manager 
Planning  &  Development 

Kim  von  Blohn,  Project  Director 
Engineering 

Uday  Prasad,  Senior  Civil  Engineer, 
Engineering 

For:  Ed  Byrne,  Chief  Harbor  Engineer 

Engineering 


Exhibit  A:  Piers  27-29  Contract  History 
Table  1 :  CM/GC  Contract  Amendments 
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Exhibit  A:  Piers  27-29  Contract  History 


1 )  Design  Team  Services 


The  Port  Commission  has  approved  of  Design  Team  services  through  Phase  1  and  2 
construction  drawings  as  well  as  for  Phase  1  construction  administration.  Staff  seeks 
further  authorization  at  this  time  to  amend  the  contract  with  the  Design  Team  to  include 
all  additional  services  needed  for  unanticipated  project  scope.  The  only  work  not 
covered  in  this  proposed  contract  amendment  is  the  Phase  2  construction 
administration. 


Previously  Authorized: 
Resolution  09-70  (11/10/09) 
Resolution  11-22  (4/12/11) 
Resolution  11-50  (7/12/11) 
Resolution  11-77  (12/16/11) 

Total  Authorization  to  Date: 

Requested  Increase  To 
Contract  Fee: 

Total  Contract  Amount: 

Contingency: 

Total  Proposed  Authorization: 


$2,661 ,384    for  concepts  and  schematics 
$2,41 0,070    increase  for  design  development  (Amendment  #1 ) 
$3,039,449    Increase  for  construction  drawings  (Amendment  #2) 
$1 ,062,389    increase  for  Phase  1  construction  administration 
(Amendment  #3) 

$9,173,292 


$   776,708  increase  for  Phase  1  scope  changes 

$9.950.000  not  to  exceed  amount 
$  0 

$9.950.000  (Amendment  #4) 


The  Local  Business  Enterprise  (LBE)  goal  for  this  Design  Team  contract  is  1 5%  of  the 
total  value  of  the  entire  contract.  As  of  February  29,  2012,  the  Design  Team  has 
achieved  44.7%  LBE  participation. 

2)  CM/CG  Services  and  Trade  Subcontractor  Bid  Packages 

In  order  to  meet  the  Phase  1  construction  substantial  completion  for  the  core  and  shell 
of  the  cruise  terminal  building  in  March  2013,  CM/GC  has  begun  to  implement  the  trade 
subcontractor  bid  packages  associated  with  Phase  1  Project  construction.  The  building 
would  be  available  for  Event  Authority  use  in  March  2013  while  punch  list  items  would 
be  completed  by  the  end  of  March  2013. 


Previously  Authorized: 
Resolution  1 1  -45  (6/1 4/1 1 ) 
Resolution  11-59  (9/13/11) 
Resolution  11-77  (12/9/11) 

Total  Authorization  to  Date: 


$  3,939,251  for  CM/GC  services 

$  6,050,000  increase  for  steel  trade  pacl<age  (Amendment  #1) 
$35.41 9.1 73  increase  for  Phase  1  construction  plus  contingency 
(Amendment  #2) 

$45,408,424 
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Proposed  Increase: 


$  1,830,029 


Total  Requested  Contract  Amount: 


$47,238,453 


Construction  Contingency: 


$  2,740,430  (approx.  5.69%) 


Total  Proposed  Authorization: 


$49.978,883  (Amendment  #3) 


Total  Proposed  Increase: 


$  4,570,459 


For  subcontractor  trade  packages,  the  Local  Hire  participation  level  has  been  set  at 
20%  with  a  goal  of  no  less  than  1 0%  of  Project  work  hours  to  be  performed  by 
disadvantaged  workers.  As  of  March  30,  2012,  Local  Hire  participation  has  achieved 
36.7%  of  the  total  contract.  The  LBE  participation  has  been  set  at  17%  to  be  performed 
by  local  businesses.  As  of  February  29,  2012,  there  has  been  26%  LBE  participation. 

Regarding  the  new  AC34  improvement  work.  City  Ordinance  53-12  states  that  the 
Human  Rights  Commission  ("HRC")  will  establish  a  goal  to  be  performed  by  qualified 
LBEs  as  a  percentage  of  total  work.  HRC  staff  is  currently  determining  what  the  new 
goal  will  be  for  the  AC34  work. 

3)  DPW  Services 

The  Port  has  arranged,  through  an  MOU  with  DPW,  to  manage  the  Project  through  the 
completion  of  construction.  DPW  services  include: 

•  Project  management  services; 

•  City  administrative  services,  including  legal  fees,  and  advertisements  for 
services,  including  permit  fees  and  special  inspections; 

•  Architectural  and  engineering  design  services; 

•  Specialized  consulting  services,  including  geotechnical  services  and  surveys; 

•  City  construction  management  services; 

•  Commissioning  (i.e.,  testing  and  installation)  of  the  Phase  1  mechanical  systems; 
and 

•  Program  contingency. 

DPW  will  continue  to  manage  all  of  the  Project  consultants,  including  the  Design  Team, 
through  Phase  1  construction  completion.  The  project  scope  changes  noted  in  this  staff 
report,  including  the  transfer  of  general  architectural  services  from  DPW  to  the  Design 
Team,  do  not  affect  the  total  amount  of  authorized  DPW  services. 

Previously  Authorized: 

Resolution  09-33  (6/1 0/09)  $  1 ,772,1 47  through  design  development 

Resolution  1 1  -50  (7/1 2/11)  $2,111,517  through  construction  drawings  (Amendment  ni) 

Resolution  1 1  -78  (1 2/1 6/11)  $  3,894,603  through  Phase  1  construction  (Amendment  If2) 

Total  Authorization:  $  7.778.267 
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Phase  1  Total  Budget  Authorization 


Design  Team  $  9,950,000 

CM/GC  $49,978,883 

DPW  $  7.77Q.2Q1 

Total  Authorized  Budget:  $67,707,150 
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TABLE  1:  CM/GC  CONTRACT  AMENDMENTS 


Plef  27-29  Project  -Phase  1 


Resolution  11-45 
Resolution  11-59 

Resolution  1 1-77 
Subtotal 


subtotal 


3,939.251  for  CM/CG  services 

6,050.000  inaease  for  steel  trade  package 

9.989.251  Amendment  #1 

35.419,173  increase  for  Phase  1  construction  plus  contingency 

45.408,424  Amendment  »2 


Proposed  Phase  1  Budget 

Trending  Budget 
Change  Orders 


Subtotal 


39,810.339 
454,559 


40,264.898 


Shoreside  Power 
Demolition 

Temporary  Pier  29  Endwall 

Pier  27-29  Stormwater  Control  from  Ph  2  to  Ph  1 

Subtotal 


2,000,000 
1,200.000 
200.000 
1,598.555 


4,998,555 


Lobby/Escalators  from  Phase  2  to  Ph  1 

Pier  29  Demolition.  Remobiiization 

Early  Procurement  of  Ext.  Panels.  Facility  Ops.  Buildinj 

Subtotal 


Total 


approximately  6%  Contingency 
CM/GC  Fee 

Total  Phase  1  Construction  Budget 


1,775,000 
150.000 
100,000 


2.025,000 
47,288.453 
2,690,430 


49,978,883 


5.68940% 
Included  under  Resolution  11-45 


plus  revised  Phase  1 


45,408,424  Amendment  #2 
4.570,459  proposed  increase 


49,978,883   Proposed  Amendment  #3 


AC34  Improvements  &  Environmental  Mitigation 

Proposed  Addition  Project  Scope 

Pier  29  &  Tip  -  Substructure  Repair 

Pier  19  -  South  Apron 

Pier  23  "  Handrails  &  Electrical  Upgrade 

Pier  64  -  Pile  Removal  &  Nesting  Platform 

Pier  ^^2  ■■  Pile  and  Deck  Removal 

Pier  30-32-  Pile  &  DecK  Repair,  etc. 

Matenal  Testing  &  Special  inspection  Services 

Subtotal 


950.000 
2,740,000 
1,073,800 
1,047,000 

993,180 
5,142.860 

250.000 


12,196,840 


10%  Contingency 
GM/GC  Fee 

Total  AC34  Construction  Budget 


plus  AC34  Improvements 
Amended  Grand  Total 


1,219,684 
1,324,370 


14,740.894 

49,978,883 

14.740.894 


Proposed  Amendment  #3 

  proposed  increase 

64,719,777   Proposed  Amendment  #4 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-38 


WHEREAS,  On  November  10,  2009,  the  San  Francisco  Port  Commission  authorized 
award  of  a  contract  to  the  joint  venture  team  of  Kaplan,  iVIcLaughiin,  Diaz 
Architects  and  Pfau  Long  Architecture  in  association  with  Bermello  Ajamil 
and  Partners  ("Design  Team")  in  the  amount  of  $2,661 ,384  for 
architectural  and  engineering  services  through  schematic  design  for  the 
proposed  Pier  27  James  R.  Herman  Cruise  Ship  Terminal  and  Northeast 
Wharf  Plaza  Project  ("Project");  and 

WHEREAS,  On  December  14,  2010,  the  San  Francisco  Port  Commission  authorized 
Port  staff  by  Resolution  10-80  to  initiate  schematic  design  on  Scheme  B2, 
an  option  that  would  create  a  new  terminal  building  at  Pier  27  that  meets 
international  cruise  terminal  standards;  and 

WHEREAS,  On  March  22,  201 1 ,  Port  staff  and  the  Design  Team  presented  the  Project 
schematic  design  to  the  San  Francisco  Port  Commission;  and 


WHEREAS,  On  April  12,  201 1 ,  the  San  Francisco  Port  Commission  authorized  Port 
staff  by  Resolution  1 1  -22  for  a  first  contract  amendment  to  increase  the 
fees  for  the  Design  Team  for  design  development  services  by  the  amount 
of  $2,41 0,070  for  a  total  authorized  amount  of  $5,071 ,454;  and 


WHEREAS,  On  July  12,  201 1 ,  the  San  Francisco  Port  Commission  authorized  Port 
staff  by  Resolution  1 1  -50  for  a  second  contract  amendment  with  the 
Design  Team  to  include  services  for  Phase  1  and  Phase  2  construction 
drawings  and  to  increase  the  contract  fee  by  $3,039,449  for  a  total 
authorized  amount  of  $8,1 10,903;  and 

WHEREAS,  On  December  16,  201 1 ,  the  San  Francisco  Port  Commission  approved 
the  Cruise  Terminal  and  the  America's  Cup  Project  and  adopted  CEQA 
findings  in  its  Resolution  Nos.  1 1  -75  and  1 1  -79,  respectively;  and 

WHEREAS,  On  December  16,  201 1 ,  the  San  Francisco  Port  Commission  authorized 
Port  staff  by  Resolution  1 1  -77  for  a  third  contract  amendment  with  the 
Design  Team  to  include  Phase  1  construction  administration  services  and 
to  increase  the  contract  fee  by  $1 ,062,389  for  a  total  authorized  amount  of 
$9,173,292;  and 

WHEREAS,  The  Design  Team  has  satisfactorily  completed  design  and  engineering 
services  to  date  within  the  authorized  budget;  and 


-15- 


WHEREAS,  The  Project  status  and  schedule  warrant  additional  architectural  and 

engineering  services  from  the  Design  Team  for  additional  project  scope 
for  the  cruise  terminal  building  ("Phase  1")  of  the  Project;  and 

WHEREAS,  The  Port  Commission  adopted  CEQA  findings  for  the  revised  America's 
Cup  Project  in  its  Resolution  No.  1 2-34  on  April  24,  201 2;  now,  therefore 
be  it 

RESOLVED,  That  the  Port  Commission  hereby  authorizes  Port  staff  for  a  fourth 
contract  amendment  with  the  Design  Team  to  include  services  for 
additional  Phase  1  project  scope,  and  increase  the  amount  of  the  contract 
from  $9,1 73,292  to  a  total  amount  not  to  exceed  $9,950,000  which 
consists  of  an  increase  of  $776,708;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  finds  that  the  activities  described  in  this 

Resolution  do  not  require  additional  environmental  review  and  hereby 
incorporates  the  CEQA  findings  set  forth  in  its  Resolution  Nos.  1 1  -75  and 
1 2-34  by  this  reference  thereto. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  April  24,  2012. 


Secretary 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-39 


WHEREAS,  On  April  1 2,  201 1 ,  by  Port  Commission  Resolution  No.  1 1  -22,  the  San 
Francisco  Port  Commission  authorized  Port  staff  to  utilize  the  Integrated 
Project  Delivery  approach  for  the  procurement  of  construction  services 
and  authorized  the  San  Francisco  Department  of  Public  Works  ("DPW")  to 
advertise  for  a  Construction  Manager/General  Contractor  to  help  design 
and  manage  the  Pier  27  James  R.  Herman  Cruise  Terminal  and  Northeast 
Plaza  Project  ("Project");  and 


WHEREAS,  On  April  20,  201 1 ,  DPW,  on  behalf  of  the  Port,  issued  a  Request  for 

Qualifications  ("RFQ")  to  select  qualified  Construction  Manager/General 
Contractors  for  the  Project  for  responses  to  a  request  for  proposal;  and 


WHEREAS,  On  June  1 4,  201 1 ,  the  Port  Commission  adopted  Resolution  No.  1 1  -45, 
authorizing  the  contract  award  for  Construction  Manager/General 
Contractor  services  for  the  Project  ("CM/GC  Contract")  to  Turner 
Construction  Company  for  the  not-to-exceed  amount  of  $3,581 ,137,  and 
authorizing  staff  to  increase  the  contract  amount,  if  needed  for 
unanticipated  contingencies,  by  an  additional  $358,1 14  (10%  of 
$3,581 ,1 37)  for  a  total  contract  funding  of  $3,939,251 ;  and 


WHEREAS,  As  Construction  Manager/General  Contractor  for  the  Project,  Turner 
Construction  Company  will  be  required  to  provide  a  fully  functional, 
complete  and  operational  Project,  including,  in  accordance  with  the 
Integrated  Project  Delivery  approach,  certain  pre-construction  services 
before  Project  approval;  and 


WHEREAS,  On  September  13,  201 1 ,  the  Port  Commission  adopted  Resolution  No.  1 1  - 
59,  authorizing  Port  staff  to  execute  a  first  contract  amendment  with 
Turner  Construction  Company  to  increase  the  contract  amount  from  an 
amount  not  to  exceed  $3,939,251  to  an  amount  not  to  exceed  $9,989,251 
which  consisted  of  an  increase  of  $6,050,000  inclusive  of  a  contingency 
for  bidding  and  award  of  the  structural  steel  subcontractor  bid  package  for 
the  construction  of  the  cruise  terminal  building  ("Phase  1");  and 


WHEREAS,  On  December  16,  201 1 ,  the  San  Francisco  Port  Commission  approved 
the  Cruise  Terminal  and  the  America's  Cup  Project  and  adopted  CEQA 
findings  in  its  Resolution  Nos.  1 1-75  and  1 1-79,  respectively;  and 


WHEREAS,  On  December  16,  201 1 ,  the  Port  Commission  adopted  Resolution  No.  1 1  - 
78,  authorizing  Port  staff  to  execute  a  second  contract  amendment  with 
Turner  Construction  Company  to  increase  the  contract  amount  from  an 
amount  not  to  exceed  $9,989,251  to  an  amount  not  to  exceed 


-17- 


$45,408,424,  which  consisted  of  an  increase  of  $35,419,173  to  fund  the 
Phase  1  construction  trade  subcontractor  packages;  and 


WHEREAS,  The  Project  status  and  schedule  warrant  implementation  of  these 

additional  construction  trade  subcontractor  packages  to  fund  new  project 
scope  items  for  completion  of  Phase  1  of  the  Project;  and 

WHEREAS,  The  Port  Commission  adopted  CEQA  findings  for  the  revised  America's 
Cup  Project  in  its  Resolution  No.  12-34  on  April  24,  2012;  now,  therefore 
be  it 

RESOLVED,  That  the  Port  Commission  hereby  authorizes  the  Executive  Director  to 
execute  a  third  contract  amendment  to  the  CM/GC  Contract  with  Turner 
Construction  Company  to  increase  the  contract  amount  from  an  amount 
not  to  exceed  $45,408,424  to  an  amount  not  to  exceed  $47,288,453,  and 
to  further  increase  the  contract  amount  by  $2,690,430  (approximately  6%) 
through  contract  modification  or  change  order,  if  needed  for  unanticipated 
contingencies,  for  a  total  authorization  of  $49,978,883,  to  fund  the  Phase 
1  Piers  27-29  construction  trade  subcontractor  packages  for  the  James  R. 
Herman  Cruise  Terminal  and  Northeast  Wharf  Plaza;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  finds  that  the  activities  described  in  this 

Resolution  do  not  require  additional  environmental  review  and  hereby 
incorporates  the  CEQA  findings  set  forth  in  its  Resolution  Nos.  1 1  -75  and 
1 2-34  by  this  reference  thereto. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  April  24,  2012. 
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PORT  COMMISSION 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 


RESOLUTION  NO.  12-40 

WHEREAS,  Charter  Section  B3.581  empowers  the  Port  Commission  with  the  authority 
and  duty  to  use,  conduct,  operate,  maintain,  manage,  regulate  and  control 
the  lands  within  the  Port  jurisdiction;  and 

WHEREAS,  In  February  2010,  BMW  Oracle  Racing,  sailing  for  the  Golden  Gate  Yacht 
Club  ("GGYC"  or  the  "Team")  won  the  33'"^  America's  Cup  in  Valencia, 
Spain;  and 

WHEREAS,  The  Team,  as  Defender  of  the  America's  Cup,  has  the  right  and  duty  to 
organize  the  34'^  America's  Cup  and  related  activities  (the  "Event"),  and 
has  created  the  America's  Cup  Event  Authority,  LLC  (the  "Event 
Authority')  for  purposes  of  organizing  the  Event  ("AC34"  or  the  "Event"); 
and 

WHEREAS,  On  October  5,  2010,  by  Resolution  465-10  (File  No.  101254),  the  Board  of 
Supervisors  approved  a  Term  Sheet  that  outlined  the  basis  for  the  City, 
the  America's  Cup  Organizing  Committee  (the  "ACOC"),  and  the  Event 
Authority  to  negotiate  a  Host  City  and  Venue  Agreement  for  the  34^^ 
America's  Cup;  and 

WHEREAS,  On  December  14,  2010,  by  Resolution  585-10  (File  No.  101259),  the 

Board  of  Supervisors  endorsed  a  Host  and  Venue  Agreement  (the  "HVA") 
as  the  basis  for  the  City,  the  ACOC,  and  the  Event  Authority  to  negotiate 
and  develop  terms  for  hosting  the  34^^  America's  Cup  in  the  City  and 
County  of  San  Francisco;  and 


WHEREAS,  GGYC  selected  San  Francisco  as  the  host  city  for  AC34  on  December  31 , 
2010;  and 

WHEREAS,  Under  the  HVA,  certain  of  the  America's  Cup  World  Series  pre-regattas, 
the  America's  Cup  Challenger  Series,  the  America's  Cup  Defender  Series 
(if  held),  and  the  America's  Cup  Match  will  be  held  in  the  San  Francisco 
Bay;  and 

WHEREAS,  Under  the  HVA,  the  City  agreed  to  provide  Port  land  and  water  areas  to 
the  Event  Authority  for  AC34-related  uses  ("Venues")  rent-free  under 
leases  (a  "Venue  Lease")  and  licenses  ("Venue  Licenses"),  the  Event 
Authority  agreed  to  make  certain  capital  improvements  to  improve  the 
Venues  and  other  Port  property  with  the  Port's  approval,  and  the  Port 
agreed  to  reimburse  the  Authority  for  its  costs  through  a  combination  of 
public  sources  described  in  the  HVA;  and 
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WHEREAS,  On  March  27,  2012,  the  Board  of  Supervisors  approved  a  Lease 

Disposition  and  Development  Agreement  ("LDA")  with  the  City  and  the 
Event  Authority  with  the  Clerk  of  the  Board  of  Supervisors,  which  amends 
certain  provisions  of  the  HVA  and,  among  other  things  and  provides  that 
the  City  acting  through  the  Port,  will  undertake  some  or  all  of  the  capital 
improvements  to  Venues,  as  described  in  detail  in  the  accompanying  staff 
report;  and 


WHEREAS,  The  Port  Commission  has  previously  authorized  a  contract  award,  as 

amended,  for  Construction  Manager/General  Contractor  services  for  the 
Project  to  Turner  Construction  Company  for  the  Pier  27  James  R.  Herman 
Cruise  Terminal  and  Northeast  Wharf  Plaza  Project  ("Project");  and 


WHEREAS,  On  December  16,  201 1 ,  the  San  Francisco  Port  Commission  approved 
the  Cruise  Terminal  and  the  America's  Cup  Project  and  adopted  CEQA 
findings  in  its  Resolution  Nos.  1 1-75  and  1 1-79,  respectively;  and 


WHEREAS,  On  April  24,  2012,  the  Port  Commission  adopted  Resolution  No.  12-40, 

authorizing  Port  staff  to  execute  a  third  contract  amendment  to  the  CM/GC 
contract  with  Turner  Construction  Company  to  increase  the  contract 
amount  from  an  amount  not  to  exceed  $45,408,424  to  an  amount  not  to 
exceed  $49,978,883  to  fund  the  Phase  1  Project  construction  trade 
subcontractor  packages;  and 


WHEREAS,  Under  the  approved  LDA,  pier  improvements  are  contemplated  at  the 
various  Venues  and  these  improvements  require  a  Construction 
Manager/General  Contractor  ("CM/GC")  to  manage  the  construction  of 
these  improvements;  and 


WHEREAS,  As  described  in  the  staff  report  accompanying  this  resolution,  the  Project 
status  and  schedule  warrant  implementation  of  additional  construction 
trade  subcontractor  packages  to  construct  new  public  improvements 
related  to  the  America's  Cup  Event  at  Pier  19,  Pier  23,  Pier  29,  Pier  64, 
Pier    and  Piers  30-32  in  an  aggregate  estimated  amount  of  $14,740,894 
consisting  of  $12,196,840,  a  contingency  of  $1,219,684,  and  a  CM/GC  fee 
of  $1 ,324,370;  and 


WHEREAS,  The  Port  Commission  adopted  CEQA  findings  for  the  revised  America's 
Cup  Project  in  its  Resolution  No.  12-34  on  April  24,  2012;  now,  therefore 
be  it 


RESOLVED,  That  the  Port  Commission  hereby  authorizes  the  Executive  Director  to 

execute  a  fourth  contract  amendment  with  Turner  Construction  Company 
to  increase  the  contract  amount  from  an  amount  not  to  exceed 
$49,978,883  to  a  contract  amount  not-to-exceed  $63,500,093,  which 
includes  $1 ,324,370  for  a  Construction  Manager/General  Contractor  fee, 
and  to  further  increase  the  contract  amount  by  $1 ,21 9,684  (1 0% 
contingency)  through  contract  modifications  or  change  order  if  needed  for 
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unanticipated  contingencies,  for  a  total  authorization  of  $64,719,777,  to 
fund  new  public  improvements  related  to  the  34*^  America's  Cup  Event  at 
Pier  19,  Pier  23,  Pier  29,  Pier  64,  Pier  V2,  and  Piers  30-32;  and  be  it  further 

RESOLVED,  That  the  Port  Commission  finds  that  the  activities  described  in  this 

Resolution  do  not  require  additional  environmental  review  and  hereby 
incorporates  the  CEQA  findings  set  forth  in  its  Resolution  Nos.  1 1-75  and 
1 2-34  by  this  reference  thereto. 


/  hereby  certify  that  the  foregoing  resolution  was  adopted  by  the  San  Francisco 
Port  Commission  at  its  meeting  of  April  24,  2012. 


Secretary 
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MINUTES  OF  THE  MEETING 
APRIL  24,  2012 

1 .  CALL  TO  ORDER  /  ROLL  CALL 

Commission  President  Doreen  Woo  Ho  called  the  meeting  to  order  at  2:04  p.m.  The 
following  Commissioners  were  present:  Doreen  Woo  Ho,  Kimberly  Brandon,  F.  X. 
Crowley  and  Ann  Lazarus.  Commissioner  Leslie  Katz  arrived  at  2:15  p.m. 

2.  APPROVAL  OF  MINUTES  -  April  1 0,  201 2 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley  seconded 
the  motion.  All  of  the  Commissioners  were  in  favor.  The  minutes  of  the  April  10,  2012 
meeting  were  adopted. 

3.  PUBLIC  COMMENT  ON  EXECUTIVE  SESSION 

4.  EXECUTIVE  SESSION 

A.  Vote  on  whether  to  hold  closed  session. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

At  2:05  p.m.,  the  Commission  withdrew  to  executive  session  to  discuss  the 
following  matters: 

(1 )  CONFERENCE  WITH  LEGAL  COUNSEL  AND  REAL  PROPERTY 

NEGOTIATOR  -  This  is  specifically  authorized  under  California  Government 
Code  Section  54956.8.  *This  session  is  closed  to  any  non-Citv/Port 
representative: 

a.  Property:  Seawall  Lot  324 

Person  Negotiating:  Port:  Susan  Reynolds,  Director,  Real  Estate 
*Negotiating  Party:  Teatro  ZinZanni.  a  California  State  non-profit:  Annie 
Jamison 

Under  Negotiations:  Price  Terms  of  Payment  XK  Both 

An  executive  session  has  been  calendared  to  give  direction  to  staff 
regarding  real  estate  negotiation  for  Port  property  located  at  SWL  324. 

b.  Property  :  AB  3771 ,  Lot  2,  and  a  portion  of  AB  3770,  Lot  2,  also  known 
as  Seawall  Lot  330,  and  Piers  30-32  (all  bounded  generally  by 
Embarcadero,  Bryant  and  Brannan  Streets) 


Person  Negotiating  :  Port :  Byron  Rhett,  Deputy  Director,  Planning  & 
Development;  Jonathan  Stern,  Assistant  Deputy  Director,  Planning  & 
Development;  and  Brad  Benson,  Special  Projects  Manager 
*Negotiating  Parties:  Undetermined 

5.  RECONVENE  IN  OPEN  SESSION 

At  3:15  p.m.,  the  Port  Commission  withdrew  from  executive  session  and 
reconvened  in  open  session. 

ACTION:  Commissioner  Brandon  made  a  motion  to  adjourn  executive  session 
and  reconvene  in  open  session;  Commissioner  Lazarus  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

ACTION:  Commissioner  Brandon  made  a  motion  not  to  disclose  any  information 
discussed  in  executive  session.  Commissioner  Crowley  seconded  the  motion. 
All  of  the  Commissioners  were  in  favor. 

6.  ANNOUNCEMENTS  -  The  Port  Commission  Secretary  announced  the  following: 

A.  Announcement  of  Prohibition  of  Sound  Producing  Electronic  Devices  during  the 
Meeting: 

Please  be  advised  that  the  ringing  of  and  use  of  cell  phones,  pagers  and  similar 
sound-producing  electronic  devices  are  prohibited  at  this  meeting.  Please  be 
advised  that  the  Chair  may  order  the  removal  from  the  meeting  room  of  any 
person (s)  responsible  for  the  ringing  of  or  use  of  a  cell  phone,  pager,  or  other 
similar  sound-producing  electronic  device. 

B.  Announcement  of  Time  Allotment  for  Public  Comments: 

Please  be  advised  a  member  of  the  public  has  up  to  three  minutes  to  make 
pertinent  public  comments  on  each  agenda  item  unless  the  Port  Commission 
adopts  a  shorter  period  on  any  item. 

7.  EXECUTIVE 

A.    Executive  Director's  Report:  reported  the  following: 

Executive  Director  Monique  Moyer  - 1  would  like  to  wish  our  Vice  Chair  Kimberly 
Brandon  a  Happy  Birthday.  Thank  you  for  giving  us  your  time  on  your  special 
day.  I  really  appreciate  that.  Happy  Birthday  goes  out  to  Gerry  Roybal  and 
Denise  Turner  in  our  maritime  division  as  well,  a  very  fortunate  day  for  the  Port 
of  San  Francisco. 
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Executive  Director  Monique  IVIoyer  -  Port's  150  Anniversary,  I  want  to  wish  tine 
Port  of  San  Francisco  a  Happy  1 49th  birthday,  because  it  is  today  that  the  state 
legislature  adopted  a  bill  called  SB  90,  which  created  the  Board  of  State  Harbor 
Commissioners  149  years  ago.  We  are  now  going  to  launch  a  150*^,  a 
sesquicentennial  celebration.  We  are  looking  fonA/ard  to  the  next  year  of  using 
the  year  to  promote  the  Port,  remind  people  of  the  Port's  purpose,  and  how  they 
interface  with  it  every  day,  either  through  activities  and/or  commerce,  or  just 
plain  relaxation. 

The  Port  was  created  in  1 863  by  the  state  legislature.  That  was  the  same  year 
that  the  state  adopted  an  eight-hour  workday.  It  was  also  the  same  year  that  the 
Stock  Exchange  was  created.  At  the  same  time  that  the  Board  of  Harbor 
Commissioners  was  created,  at  the  local  level,  a  Board  of  Tidelands  Trust 
Commissioners  was  also  established,  which  is  no  longer  in  existence. 

The  Port  of  San  Francisco,  in  its  current  fashion,  of  which  you  are  the  heirs  or 
the  successor  entity,  has  been  around  now  1 49  years,  almost  1 50  years.  What 
led  up  to  that  creation  was  that  the  waterfront  kept  expanding;  the  shoreline  kept 
moving;  and  it  was  being  done  in  a  very  chaotic  way.  There  were  no  great, 
strong  rules,  or  laws,  about  how  it  could  be  done.  It  was  done  mostly  by 
individuals  and  private  entities.  By  1850,  almost  6,000  feet  of  wharfs  had  been 
built  with  about  a  million  dollars,  all  by  private  interest. 

In  1850,  the  State  granted  control  of  the  waterfront  to  the  city  and  county  of  San 
Francisco  for  the  purpose  of  building  out  the  wharfs  at  the  end  of  all  streets,  and 
that's  why  we  have  these  gorgeous  finger  piers  as  an  extension  of  the  street  grid 
that  had  been  mapped  out  by  our  forefathers  when  they  mapped  out  the  city 
overall.  Wharfs  were  built,  some  of  them  with  permission,  a  lot  of  them  without 
permission.  As  they  were  being  built,  no  one  was  really  paying  attention  to  the 
shoreline  or  the  navigation,  and  so  navigation  started  to  suffer.  In  the  middle- 
1 850s,  the  State  investigated  and  found  that  they  needed  to  have  more  control 
so  they  established  the  Port  Commission  almost  10  years  later,  in  1863.  The 
main  job  of  the  Board  of  Harbor  Commissioners  was  to  build  a  seawall  and  take 
control  of  the  Port,  and  most  importantly,  be  a  self-administrative  agency,  both 
operationally  and  by  revenues.  At  that  point  in  time  that  was  a  very  unique 
status,  and  we  are  the  only  entity  that  has  lasted,  as  a  Port  in  the  United  States, 
as  both  a  public  agency  that  is  self-supporting  for  as  long  as  we  have,  so  we're 
very  proud  of  that. 

The  staff  in  those  days  consisted  of  engineering  department,  wharfingers 
department,  a  belt  railroad  department,  and  a  maintenance  department,  and 
there  were  three  commissioners  appointed  by  the  governor.  The  seawall  began 
about  three  years  thereafter,  and  ultimately  it  wasn't  finished  until  1938.  Just 
before  World  War  II,  the  seawall  was  actually  finished.  It  was  overseen  by  1 2 
separate  chief  harbor  engineers.  There  are  42  segments  to  the  seawall,  and 
many  of  them  are  constructed  differently  depending  upon  who  was  the  chief 
harbor  engineer. 
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In  1 91 3,  during  the  Port's  tenure,  the  Port  adopted  a  state  law  for  civil  service 
reform  for  the  purpose  of  being  able  to  hire  its  staff  based  on  merit  and  not  for 
political  reasons.  Back  in  1913,  the  Port  began  establishing  its  advisory 
committees,  and  at  that  time  the  advisory  groups  consisted  of  ship  owners, 
merchants,  labor,  and  other  interests.  In  1914,  the  Panama  Canal  opened  and 
the  Port  had  to  be  very  responsive  to  that,  and  at  the  same  time.  World  War  I 
started,  so  there  were  some  very  chaotic  times  for  the  Port. 

During  the  Depression  era,  the  Port  partnered  with  the  Federal  Public  Works 
Administration,  which  was  the  agency  set  up  under  the  new  deal  to  do 
construction  throughout  the  country.  In  1934,  there  was  an  83-day  labor  strike  at 
the  Port,  resulting  in  Bloody  Thursday  and  other  attributes,  and  so  that  is  a  very 
important  part  of  our  history. 

In  1939,  World  War  II  started  and  the  Port  became  primarily  occupied  by  the 
Army  and  Navy,  and  it  was  our  job  to  supply  all  of  the  personnel  and  much  of  the 
goods  to  the  defense  of  the  Pacific.  In  the  1950s,  after  everything  finally  settled 
down,  containerization  started  and  the  Port  began  to  think  about  how  it  was 
going  to  continue  to  maneuver  itself  and  how  it  was  going  to  evolve  for  purposes 
of  maritime  commerce.  Then  we  get  to  the  history  we  all  know,  which  is  in  1969, 
the  jurisdiction  of  the  Port  returned  to  the  city  control  and  development  projects 
started  to  begin,  starting  with  Pier  39  development  in  the  early-1970s.  In  1991 , 
the  Embarcadero  Freeway  came  down,  and  that  really  brings  us  to  the  present 
day. 

The  Port  was  recognized,  and  continued  to  be  recognized  for  most  of  its 
heritage,  as  a  pioneer  of  Port  operations  and  as  a  model  of  what  a  large  Port 
administration  should  look  like.  It  was  for  a  very  long  time  an  important 
commercial  and  transportation  hub.  It  was  lauded  for  its  design  and  construction 
of  its  facilities,  which  are  now  listed  on  the  Registry  of  National  Historic  Places. 
As  I  mentioned  earlier,  it  remained  under  Port  control. 

In  the  last  150  years,  the  Port  has  created  and  maintained  a  seawall,  a  portfolio 
of  unique  facilities,  including  39  piers  and  80  wharfs.  It  has  been  a  steady 
employer  and  provided  homes  to  numerous  maritime  commercial  enterprises, 
large  and  small. 

In  the  next  year  we  want  to  gear  up  to  celebrate  the  sesquicentennial,  and  use 
this  birthday  to  remind  the  public  of  who  we  are  and  what  activities  are  available. 
Outside  the  Port  Commission  conference  room,  there  are  seven  images  of  the 
Port,  which  we  hope  to  display  throughout  the  next  year  and  throughout  the 
celebration,  reminding  people  of  what  we  are  all  about,  which  is  now  a  very,  very 
diverse  set  of  activities. 

We  have  established  a  planning  committee  for  the  150^^  anniversary  events,  and 
internally  those  are  led  by  Renee  Martin,  with  assistance  from  Dan  Hodapp, 
Gerry  Roybal,  Mark  Paez,  Damon  Burgett,  Wendy  Proctor,  Dave  Rauenbuehler 
and  a  consultant,  Ken  Maley.  We  are  looking  to  do  a  host  committee.  We  are 
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looking  to  partner  with  many  of  the  other  departments  of  the  city,  many  of  whom 
have  a  shared  history  with  the  Port.  We're  very  excited  about  the  year  ahead, 
and  we'll  be  coming  back  and  talking  to  you  about  events  in  April  of  2013  to 
celebrate  our  anniversary.  2013  will  be  a  great  year  for  us  because  we  will  start 
with  our  birthday.  The  Exploratorium  will  open  its  doors  at  Pier  15.  We'll  have  the 
Louis  Vuitton  Challenger  Series,  the  final  match,  Fleet  Week,  the  Bay  Bridge 
opening.  The  list  goes  on  and  on  and  on. 

We  have  had  the  privilege  of  partnering  with  a  number  of  different  departments, 
and  being  that  transportation.  One  of  our  sister  agencies  that's  very  important  to 
us  is  the  Municipal  Transportation  Agency,  and  they  are  celebrating  their  100th 
anniversary,  and  so  we  thought  it  would  be  a  great  time  to  celebrate  together. 
Tonight  following  the  Port  Commission  meeting,  we  will  have  a  reception  right 
outside  to  launch  the  beginning  of  our  celebration.  We've  invited  Cheryl 
Brinkman,  the  Vice  Chair  of  the  MTA,  to  say  a  few  words  about  their 
anniversary,  and  again,  invite  all  of  you  to  join  us  after  the  Commission  meeting. 

Cheryl  Brinkman,  SFMTA  Board  of  Directors  Vice  Chair  -  Thank  you  for  this 
opportunity  to  represent  the  San  Francisco  MTA  on  this  day,  as  you  begin  to 
mark  your  150**^  anniversary  at  the  Port  of  San  Francisco.  I'm  standing  in  for 
Tom  Nolan,  our  chairman  of  the  board,  who  couldn't  be  here  this  afternoon,  but 
he  does  plan  to  join  you  this  evening.  As  you  know,  and  as  Monique  mentioned. 
Muni  is  celebrating  its  centennial  this  year,  so  it's  very  appropriate  that  our  two 
agencies  have  decided  to  team  up  and  remind  people  what  amazing  things 
we've  done  for  this  city  in  terms  of  transportation. 

This  is  the  building  where  our  Muni  cable  cars  and  streetcars  come  down  to 
meet  the  waterborne  transportation,  as  they  have  done  for  so  long,  so  people 
can  board  ferries  to  locations  around  the  bay,  and  ships  to  destinations  around 
the  globe.  The  most  important  thing  about  a  city  and  its  growth  is  mobility  and 
transportation.  The  fact  that  our  city,  which  was  basically  a  peninsula  of  sand 
dunes  and  marshes,  has  developed  into  such  an  amazing  global  city  really 
speaks  to  the  synergy  that  exists  between  the  Port  and  Muni,  and  providing  the 
requisite  connection  between  our  vehicles,  and  your  watercraft,  and  your  areas. 
As  an  enduring,  premier  city  on  the  Pacific  Rim,  San  Francisco  continues  to 
provide  this  vital  transportation  connection  to  those  of  us  who  are  lucky  enough 
to  live  here,  and  the  millions  who  visit  us  every  year.  In  the  years  to  come,  we're 
confident  that  we'll  continue  to  balance  the  mobility  equation  in  this  city  for  the 
best  interest  of  all  of  us  who  want  to  continue  to  move  around  this  city. 

Speaking  for  all  of  us  at  the  SFMTA,  we  look  forward  to  working  with  the  Port  to 
ensure  that  vital  mobility  for  generations  to  come.  Thank  you  for  the  opportunity 
to  be  here  today,  and  congratulations  on  beginning  to  celebrate  your  150th 
anniversary. 

Commissioner  Woo  Ho  -  Thank  you  very  much.  We're  looking  forward  to  the 
reception,  where  we'll  actually  celebrate  some  more,  the  anniversary  and  the 
birthday. 
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8.  CONSENT 

A.    Request  approval  of  resolution  supporting  Mayor  Edwin  M.  Lee  and  the  Board  of 
Supervisors  placing  a  Neighborhood  and  Waterfront  Parks  General  Obligation 
Bond  Measure  on  the  November  6.  2012  Ballot.  (Resolution  No.  12-33) 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  No. 
12-33  was  adopted. 

Sally  Stephens  -  I'm  representing  the  San  Francisco  Forest  Alliance,  a  citywide 
coalition  of  people  concerned  with  Rec  &  Park  Department's  plans  to  cut  down 
thousands  of  healthy,  safe  trees,  just  because  they're  not  native  which  is  part  of 
Rec  &  Parks  Natural  Areas  Program  (NAP).  We're  concerned  that  NAP  uses 
huge  amounts  of  truly  nasty  herbicides,  and  plans  to  close  miles  of  trails  in  our 
city  parks.  There's  growing  opposition  to  NAP.  In  just  a  short  period  of  time,  the 
Forest  Alliance  has  a  petition  to  stop  NAP  that  has  2,500  signatures,  with  more 
coming  in  every  day.  Our  first  public  meeting  was  standing  room  only.  People 
are  furious  at  NAP's  plans  for  a  quarter  to  a  third  of  our  city  parks,  but  why 
should  you  care?  The  2008  Parks  Bond  contained  a  pot  of  money  for  trail 
restoration  that  could  only  be  used  for  trails  in  natural  areas.  Trails  that  needed 
fixing  in  three-quarters  of  our  city's  parks  that  don't  have  natural  areas  were 
explicitly  excluded  from  consideration  for  this  money.  In  case  after  case,  NAP 
took  the  bond  money  for  trail  restoration  and  used  it  to  do  a  whole  lot  more  than 
that,  tearing  out  existing  habitat  not  close  to  trails,  and  replacing  it  with  new, 
often  butterfly  habitat.  It  seems  as  though  they're  using  the  bond  money  to 
implement  essentially  their  general  management  plan,  even  though  the  EIR  has 
not  been  finalized  for  the  plan.  People  opposed  to  NAP's  plans  to  cut  down  the 
healthy  trees  and  repeatedly  use  nasty  herbicides  and  close  access  to  large 
sections  of  parks  are  worried  that  NAP  will  take  the  money  from  the  forestry  and 
trail  restoration  pots  in  the  2012  bond,  and  use  that  money  to  further  its 
increasingly  unpopular  plans. 

At  recent  public  meetings  about  the  bond,  people  have  said  that  they  will  not 
support  the  bond  if  any  money  in  it  goes  to  NAP.  I  urge  you  to  talk  to  the  mayor, 
Rec  &  Park,  and  the  supervisors,  and  tell  them  to  include  language  specifically 
excluding  NAP  from  access  to  any  of  bond  money.  With  that  language  added, 
opposition  to  the  bond  will  largely  evaporate.  Without  that  language,  I'm 
concerned  that  enough  people  will  vote  against  the  bond  that  it  won't  pass,  and 
the  othenwise  worthy  projects,  including  those  for  the  Port,  will  remain  unfunded. 
Why  risk  it?  Please  include  language  in  the  bond  that  ensures  that  no  money 
from  it  can  be  used  for  NAP. 
Sally  Stephens,  SF  Forest  Alliance, 

Arnita  Bowman  - 1  have  very  little  to  add  to  what  Sally  had  mentioned.  I'm  a 
member  of  the  public  that's  here  to  voice  concern  about  the  bond  including 
funding  for  NAP.  If  you  look  at  the  2004  survey  that  the  Park  &  Rec  did,  the  trails 
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are  one  of  the  most  important  facilities  for  people,  and  that's  what  the  Natural 
Areas  Program  will  impact.  It's  really  disconcerting  to  be  going  to  the  parks  and 
seeing  the  trees  and  natural  habitat  cut  down,  as  well  as  the  escalating  use  of 
herbicides  in  the  parks.  I  expect  over  the  next  four  to  six  months,  because  it's 
coming  back  for  approval,  that  there's  going  to  be  increasing  public  awareness. 
Personally,  I  really  support  the  bond,  and  I  would  hate  for  this  to  be  something 
that  would  be  detrimental  to  the  passing  of  it. 

Commissioner  Katz  - 1  would  like  to  make  one  comment  with  respect  to  the 
concerns  about  herbicides  and  point  out  that... 

Eileen  Malley,  Port's  General  Counsel  -  If  we're  going  to  have  a  discussion,  this 
item  would  need  to  be  withdrawn  from  the  consent  calendar  by  motion. 

Commissioner  Katz  - 1  wanted  to  make  a  comment,  as  opposed  to  a  discussion. 

Eileen  Malley  -  It  should  be  withdrawn  from  the  consent  calendar  by  motion,  and 
then  the  commissioners  can  comment  and  discuss  the  item. 

ACTION:  Commissioner  Katz  moved  approval  to  withdraw  the  item  from  the 
consent  calendar;  Commissioner  Lazarus  seconded  the  motion.  All  the 
Commissioners  were  in  favor. 

Commissioner  Katz  - 1  wanted  to  point  out  that  the  city  has  passed  legislation 
and  has  a  preferred  plan  for  pesticide  reduction.  To  the  extent  that,  not 
addressing  some  of  the  merits  of  the  issues  that  you  raised,  but  both  of  you 
pointed  out  that  herbicides  are  being  used,  and  the  city  has  requirements  to  use 
the  least  toxic  option  available.  That  legislation  was  passed  pre-2000,  so  that 
was  something  that  should  be  focused  on  to  ensure  that  if  herbicides  are  being 
used,  that  needs  to  be  highlighted,  and  better  alternatives  are  available.  Thank 
you  for  bringing  this  matter  to  our  attention. 

Commissioner  Woo  Ho  -  Can  I  have  a  motion  back  to  approve  this  resolution? 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  No. 
12-33  was  adopted. 

PLANNING  &  DEVELOPMENT 

A.    Request  adoption  of  California  Environmental  Quality  Act  ("CEQA")  Findings, 
including  a  Statement  of  Overriding  Considerations  and  a  Mitigation  Monitoring 
and  Reporting  Program  ("MMRP"),  in  connection  with  approval  of  a  Lease 
Disposition  Agreement  with  America's  Cup  Event  Authority.  LLC  for  the  34*'' 
America's  Cup  project  (the  "Project"),  involving  use  of  Piers  30-32.  9  (South 
apron).  19.  ^9V2,  23.  27-29.  and  2972.  and  adiacent  water  areas.  Pier  45  roof 
space.  Brannan  Street  Wharf,  water  areas  between  Pier  32  South  and  Pier  36. 
and  along  Pier  14  North,  all  located  along  The  Embarcadero  waterfront;  and  a 


portion  of  Pier  80.  located  along  the  north  side  of  Islais  Creek,  east  of  Illinois 
Street  (each,  a  "Venue").  (Resolution  12-34) 

Request  approval  of  a  Lease  Disposition  Agreement  ("LDA")  for  the  34^^ 
America's  Cup  proiect  (the  "Project"),  involving  use  of  each  Venue,  and  a  form  of 
Venue  Lease.  (Resolution  12-35) 

Brad  Benson,  Special  Projects  Manager,  representing  a  very  large  Port  and  city 
team  that's  been  working  on  this  project  from  about  the  summer  of  2010.  It  feels 
a  little  bit  like  deja  vu.  I  think  we  were  here  on  this  action  in  December  but  we're 
happy  to  bring  to  the  Commission  the  last  set  of  major  discretionary  approvals 
associated  with  the  34*^  America's  Cup.  It  really  has  been  an  extraordinary  body 
of  work  that  has  led  to  today.  At  the  end  of  the  presentation,  I'll  invite  Mike 
Martin,  the  America's  Cup  project  director,  to  come  and  address  the 
Commission  about  a  few  items  that  are  city-related.  There  are  a  lot  of  folks  who 
are  not  city  staff  in  the  audience  today  who  have  been  critical  to  the  effort,  and 
I'll  point  them  out  as  well. 

As  I  was  thinking  about  the  policy  context  for  the  actions  today,  I  ran  across  a 
line  in  some  state  legislation  that  it's  often  the  lead  finding  in  some  of  the  State 
legislation  that  we  pursue  for  the  Port,  and  I  thought  it  was  a  good  quote.  "The 
San  Francisco  waterfront  is  a  valuable  public  trust  asset  of  the  state  that 
provides  special  maritime,  navigational,  recreational,  cultural,  and  historical 
benefits  to  the  people  of  the  region  and  the  state."  If  you  think  about  that 
statement  in  the  context  of  the  America's  Cup  project,  the  project  is  really  hitting 
each  one  of  those  points  articulated  in  that  statement.  It  would  be  hard  to  find  a 
project  that  is  more  consistent  with  the  Port's  public  trust  mission  than  the 
project  before  you  today. 

Getting  a  little  bit  more  specific  about  the  policy  context,  we  referenced  some  of 
these  items  for  you  in  December.  San  Francisco  Bay  has  been  known  among 
sailors  as  a  great  place  to  race.  The  winds,  particularly  at  certain  times  of  the 
year,  are  fantastic.  America's  Cup  offers  an  opportunity  to  make  that  better 
known  across  the  globe.  Through  the  work  that  we're  doing  to  prepare  the 
waterfront  for  the  event,  we're  going  to  see  pretty  dramatic  improvements  to 
public  access,  make  major  improvements  to  the  Port's  facilities,  including  at 
Piers  30-32,  which  is  near  the  end  of  its  useful  life.  We've  done  a  lot  of  work 
together  with  the  Department  of  the  Environment  and  the  Office  of  Economic 
and  Workforce  Development,  as  well  as  the  Event  Authority  and  Race 
Management,  on  natural  resource  stewardship. 

We're  also  doing  this  for  economic  reasons.  The  Port's  maritime  and  retail 
tenants  are  going  to  see  a  major  uptick  in  business  activity  over  the  course  of 
this  year,  the  racing  events  in  2012  and  2013.  Along  with  that,  we  look  fonward 
to  substantial  new  local  employment.  The  thing  that  is  nearest  and  dearest  to 
our  hearts  has  been  the  way  that  this  project  has  helped  us  move  forward  the 
cruise  terminal  project  and  get  through  a  very  complicated  CEQA  process,  and 
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BCDC,  and  other  permitting  processes  associated  with  that  cruise  terminal 
project. 

The  actions  that  we're  requesting  of  the  Commission  today  are  to  adopt  revised 
CEQA  findings  and  a  mitigation  monitoring  and  reporting  program.  That  action 
would  replace  the  action  that  you  took  in  December  along  those  lines  -- 
authorize  the  Port  Director  to  enter  into  a  lease  disposition  agreement  for  the 
short-term  use  of  venues  for  the  America's  Cup,  and  then  to  enter  venue  leases 
in  a  form  consistent  with  the  form  of  lease  that's  on  file  with  the  Port  Commission 
Secretary  for  these  major  locations  along  the  waterfront  --  Piers  27  through  29  Vz 
venue,  Piers  19  through  23,  if  needed.  Pier  9  South  and  Pier  14  North  for  super 
yachts  in  2013,  and  Pier  9  subject  to  renegotiation  with  existing  tenants.  Piers 
30-32,  and  Pier  80. 

The  CEQA  process  has  been  very  inclusive.  There's  been  robust  public 
involvement  both  in  CEQA  itself  and  through  the  development  of  implementation 
plans  that  Mike  Martin's  office  led.  There  were  a  lot  of  changes  made  to  the 
project  through  the  CEQA  process,  which  is  a  real  good  indicator  that  CEQA  is 
doing  its  job  in  this  case  to  minimize  environmental  impacts.  The  most  recent 
changes  to  the  CEQA  findings  reflect  the  elimination  of  mitigation  measures 
associated  with  long-term  developments,  since  long-term  development  is  no 
longer  a  part  of  the  proposed  action  today. 

Specifically,  the  lease  disposition  agreement  specifies  Port  obligations  to 
improve  Port  property  for  the  event,  sets  forth  conditions  for  delivery  of  that 
property  over  a  period  of  time,  where  if  the  Commission  approves  the  actions 
today,  we  would  hope  to  start  transferring  under  venue  leases  or  licenses  some 
property  as  early  as  May  2012,  and  property  returning  to  the  Port  as  late  as 
March  15,  2014.  Mike  Martin  will  talk  a  little  bit  about  some  of  the  provisions  in 
the  lease  disposition  agreement  to  protect  the  harbor  fund  and  the  city's  general 
fund. 

This  slide  shows  about  half  of  the  work  that  the  Port  is  going  to  undertake  to 
improve  the  waterfront.  Well  known  are  the  projects  at  Pier  27,  the  cruise 
terminal,  removing  Pier  36  and  constructing  the  Brannan  Street  Wharf.  You'll 
hear  later  in  today's  calendar  a  detailed  discussion  about  improvements  that  are 
planned  for  Piers  30-32,  to  strengthen  that  Pier  and  provide  truck  access  to  it. 
We're  making  improvements  on  a  waterfront-wide  basis  so  a  new  apron  at  Pier 
19  South,  new  electrical  service  at  Pier  23,  and  removal  of  historic  fill  at  Pier  Va 
and  Pier  64  to  clean  up  the  waterfront.  The  Port  would  also  undertake  dredging 
activities  at  a  number  of  locations,  but  mainly  south  of  Piers  30-32  and  the 
Brannan  Open  Water  Basin. 

Here  is  a  high-level  summary  of  some  of  the  terms  of  the  lease  disposition 
agreement.  We've  worked  really  hard  to  accommodate  Fleet  Week,  both  in  2012 
and  2013,  to  make  sure  that  the  Navy  can  use  Piers  30-32  for  berthing 
purposes.  We've  negotiated  special  provisions  to  provide  for  cruise  berthing,  five 
dates  in  2012  at  Piers  30-32  and  additional  dates  at  Piers  27  and  30-32,  subject 
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to  the  Authority's  approval.  Other  provisions  of  the  lease  disposition  agreement 
include  Port  repair  obligations.  We've  been  doing  a  series  of  walkthroughs  of  the 
Port  facilities  with  the  Event  Authority,  identifying  conditions  that  need  to  be 
improved,  not  only  for  the  event,  but  will  provide  a  long-term  value  to  the  Port. 
The  Port  is  obligated  to  pay  up  to  $500,000  in  repairs,  and  we're  working  very 
closely  with  the  maintenance  division  to  implement  that  repair  plan. 

The  venues  are  going  to  be  provided  rent-free.  We  plan  phase  delivery, 
particularly  of  the  Piers  27-29  site.  We  need  to  accommodate  construction 
activities  of  the  cruise  terminal  all  the  way  up  through  March  2013.  We'll  be 
handing  over  parts  of  the  site  as  Turner  is  done  with  them.  Likewise  with  Piers 
30-32,  the  goal  is  to  phase  construction  activities  at  that  site  so  that  we  can  take 
a  break  in  construction,  accommodate  the  World  Series  in  2012  at  Piers  30-32, 
start  construction  activities  again,  and  then  have  the  2013  event  centered  at  that 
location.  I've  already  mentioned  the  form  of  venue  lease  is  on  file  with  the  Port 
Commission  Secretary.  There  are  a  few  key  points  with  respect  to  that.  Port  staff 
is  working  with  America's  Cup  Race  Management  on  a  detailed  environmental 
operations  plan  that  will  govern  the  activities  on  Port  property,  and  that's  subject 
to  the  Port  Director's  approval. 

I'd  like  to  share  with  you  some  images  that  you  haven't  seen  before,  and  these 
are  the  result  of  detailed  work  by  the  Event  Authority  and  Race  Management, 
with  a  variety  of  federal  and  local  and  state  agencies.  First,  the  race  area  for 
2012  and  2013,  this  has  been  developed  in  consultation  with  the  Coast  Guard, 
and  will  be  permitted  under  a  special  local  regulation  after  NEPA  is  completed. 
The  footprint  for  2012  is  quite  small,  and  expanding  in  2013  with  provisions  in 
yellow  to  provide  for  a  transit  zone  so  that  Port  tenants  and  other  vessels  have  a 
way  to  access  the  Bay  during  the  race  periods. 

This  gives  you  an  overview  of  the  America's  Cup  village  site  that  is  planned  at 
Piers  27  through  29.  It's  going  to  be  the  center  of  public  activity  during  the 
events,  with  storage  and  Race  Management  and  television  activities  in  the 
adjacent  Piers  19  and  23.  You'll  see  from  this  plan  view,  this  is  going  to  be  the 
focus  area  for  crowds  in  2013,  with  a  temporary  stage  setup  that  could  house  up 
to  10,000  people  for  concerts  that  could  occur  up  to  40  times  in  2013.  There's 
going  to  be  a  lot  of  activity  throughout  the  year  next  year  at  this  location. 

At  Piers  30-32,  the  teams  are  going  to  have  their  team  industrial  bases  in  tent- 
like structures,  with  a  crane  on  the  face  of  Pier  32  and  mooring  locations  south 
of  Pier  32.  This  is  also  going  to  be  an  attractive  spot  for  the  public.  There's 
planned  public  access  out  onto  the  piers  so  that  the  public  can  really  get  in  and 
see  what's  happening  in  these  team  bases.  We've  seen  a  great  deal  of  public 
interest  in  this  activity  in  other  locations. 

Pier  80  is  a  backup  location  for  the  team  bases  if  Piers  30-32  is  not  available. 
The  hope  of  the  teams  and  the  Event  Authority  is  that  Piers  30-32  is  available, 
and  we're  working  to  meet  that  schedule.  That's  a  spin  through  the  venue  sites. 
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I'd  like  to  provide  a  high-level  summary  of  the  financial  analysis  that  Port  staff  is 
going  to  get  into  further  detail  on  later  in  the  commission  calendar.  As  a  point  of 
comparison  with  the  disposition  and  development  agreement,  under  that  former 
agreement,  the  Event  Authority  would  have  expended  about  $1 1 1  million  to 
improve  the  waterfront  both  pre-  and  post-match.  Here  the  Port  would  spend 
$25  million  -  it  is  the  estimate  that  we're  working  with  ~  from  COP  proceeds 
repaid  by  the  rents  that  the  Port  will  retain  over  the  long-term.  Under  the  former 
long-term  agreement,  the  Port  was  going  to  give  up  $3.9  million  in  rents  on  an 
ongoing  basis.  By  being  able  to  retain  those  rents,  we  have  added  debt  capacity, 
as  Elaine  Forbes  will  explain  in  more  detail. 

Our  recommendations  are  to  approve  the  project.  That  would  allow  you  to 
approve  the  lease  disposition  agreement  and  authorize  the  Port  executive 
director  to  enter  that  agreement,  and  then  following  that,  approve  the  form  of 
venue  lease.  If  the  Commission  takes  those  actions,  there  are  additional 
permitting  and  contracting  steps  that  are  required  both  through  the  Port  and 
through  some  of  the  permitting  agencies.  We  expect  that  we  would  be  back  in 
front  of  you  to  provide  regular  updates  about  what's  happening  over  time.  I  want 
to  invite  Mike  Martin  to  briefly  talk  about  some  of  the  ACOC  security  issues, 
insurance  issues,  to  protect  the  harbor  fund  and  the  general  fund. 

Mike  Martin,  America's  Cup  project  director,  from  the  Office  of  Economic  and 
Workforce  Development  - 1  want  to  echo  the  words  of  Mr.  Benson.  It's  been  an 
extraordinary  effort  to  get  here,  and  we're  all  pretty  excited  about  what's  taking 
shape,  a  very  exciting  and  an  extraordinary  event  here  in  San  Francisco.  The 
specific  things  I  wanted  to  come  up  and  talk  about  a  little  bit  do  relate  to  the 
lease  disposition  agreement  that's  before  you.  They're  a  little  bit  sort  of  less 
directly  Port-related,  but  certainly  underscore  what  it  is  that's  going  to  be 
happening  at  the  Port. 

The  first  and  most  significant  of  these  is  the  security  relationship,  and  this  is 
something  that  was  called  out  in  the  host  and  venue  agreement  when  it  was 
originally  executed  among  the  city,  the  America's  Cup  organizing  committee  - 
the  non-profit  supporting  the  city's  efforts  -  and  the  America's  Cup  Event 
Authority.  Under  that  agreement,  the  ACOC  would  procure  a  bond,  or  a  security 
instrument,  that  would  secure  the  performance  of  both  the  city  and  the  ACOC  to 
ensure  that  the  event  comes  fon/vard.  That  provides  protection  in  two  directions, 
first  to  the  city's  general  fund  and  to  the  harbor  fund,  because  our  counterparties 
at  the  Event  Authority  can  look  to  the  security  instrument  and  not  those  funds  to 
get  their  recovery  if  there's  something  that  goes  wrong  down  the  line.  On  the 
other  hand,  obviously  a  security  instrument  provides  protection  for  the  Event 
Authority  so  they  can  be  sure  that  the  events  will  happen  and  will  take  place. 

Now  that  we  understand  more  about  the  specific  infrastructure  improvements 
that  need  to  be  made  at  Piers  30-32  and  the  ongoing  project  at  Pier  27  to  29  - 
to  work  with  security  instrument  and  insurance  underwriters  to  understand  how 
we  can  purchase  a  product  in  conjunction  with  the  ACOC  that  would  actually 
secure  performance  such  that  if  one  of  the  other  projects  was  delayed,  we'd  be 
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able  to  move,  for  example,  the  team  bases  to  Pier  80  without  having  to  reach 
additional  capital  funds. 

In  addition,  we're  also  working  with  the  ACOC  on  an  approach  that  would  allow 
funds  to  be  available  to  support  the  city's  operational  requirements,  such  as 
bringing  security,  police,  fire,  EMS,  or  transit  through  Muni  to  the  events,  again 
trying  to  ensure  a  successful  and  exciting  America's  Cut  event.  Those  efforts  are 
ongoing.  Your  approval  today  allows  us  to  move  quickly  with  the  insurance 
markets  to  bring  that  piece  together,  and  those  things  would  then  mesh  with  the 
insurance  and  indemnity  provisions  in  the  LDA  to  create  the  security  structure 
that  we're  all  looking  for.  Our  goal  is  obviously  to  move  as  quickly  as  we  can. 

As  noted  in  Mr.  Benson's  presentation,  there's  an  MMRP  that's  being  approved 
today,  a  Mitigation  Monitoring  and  Reporting  Program.  As  before  in  the  first  deal 
in  the  DDA  that  you  saw,  there  is  a  separate  agreement  between  the  city  and 
the  Event  Authority  as  to  responsibility  for  those  mitigation  measures.  That's 
been  modified  a  little  this  time  around.  Probably  the  most  significant  modification 
is  because  the  Event  Authority  is  not  going  to  be  doing  programming  in  National 
Park  Service  lands  at  Crissy  Field  or  Aquatic  Park.  The  city  is  going  to  take  the 
lead  on  the  relationship  to  make  sure  that  those  parks  have  adequate  staffing 
and  have  an  appropriate  commitment  from  the  city  to  restore  those  parks  once 
the  events  are  over. 

We're  continuing  our  dialog  with  the  National  Parks  Service,  in  conjunction  with 
their  NEPA  compliance  process,  but  we're  looking  fon/vard  to  completing  that  in 
the  next  few  weeks.  I  want  to  compliment  the  work  of  the  Port  staff  and  everyone 
else  in  the  city  to  get  us  here  today  and  also  our  partners  at  the  Event  Authority. 

Brad  Benson  - 1  want  to  thank  a  few  people  before  I  make  one  technical 
amendment  recommended  by  the  city  attorney's  office  on  Resolution  1 2-34. 1 
want  to  thank  ACOC,  and  we  have  Mark  Buell,  who  chairs  ACOC,  and  Kyri 
McClellan,  who's  the  executive  director.  They're  both  working  to  really  a  lot  of 
the  city's  costs,  including  the  Port's  lost  rent,  associated  with  the  event,  and 
we're  very  appreciative.  We  have  a  number  of  representatives  from  America's 
Cup  Race  Management  and  the  Event  Authority  --  Bob  Billingham  from  Race 
Management,  Rosie  Spaulding  from  the  Event  Authority  and  people  that  they've 
been  working  with,  Marcia  Smolens,  Paul  Osmundson.  We  have  the  Principal 
Race  Officer,  John  Craig,  here,  as  well  from  Race  Management.  There's  really 
been  a  very  large  group  effort  here,  and  Port  staff  is  deeply  appreciative. 

I'd  like  to  turn  to  the  technical  amendment  to  attachment  A1  of  Resolution  12-34. 
It's  just  a  date  change.  In  the  first  paragraph,  there's  an  incorrect  April  10,  2012 
date  that  should  be  changed  to  April  24,  2012. 

Kevin  Carroll,  executive  director  of  the  Hotel  Council  of  San  Francisco  - 1  have 
the  privilege  of  working  with  an  industry  that  welcomes  15  million  people  to  this 
city  every  year.  I  wanted  to  let  you  know  that  we  still  continue  to  strongly 
endorse  the  America's  Cup,  and  thank  the  city,  the  Event  Authority,  and  the  Port 
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of  San  Francisco  for  everything  that  you're  doing  to  bring  this  event  here.  It's 
important  to  recognize  that  for  every  $300  that's  spent  in  a  hotel,  an  additional 
$700  are  spent  at  businesses  surrounding  the  hotels,  and  those  are  often  small 
businesses  in  other  areas  of  the  city.  Events  that  market  San  Francisco  to  a 
global  market  have  an  effect  and  a  benefit  beyond  the  event  itself.  While  the 
America's  Cup  will  be  wonderful  for  the  city,  it's  also  a  way  of  getting  the  word 
out  there  that  we  have  an  incredible  city;  we  have  a  world-class  waterfront;  and 
some  of  the  changes  that  are  coming  about  because  of  the  America's  Cup  will 
help  us  for  generations  to  come.  We  want  to  make  sure  that  you  know  that  we 
still  definitely  support  this,  and  we  urge  you  to  approve  the  recommendations 
that  are  before  you  today. 

Norman  Pearce,  sailor  and  a  staff  commodore  from  South  Beach  Yacht  Club, 
and  a  big  supporter  of  this  project  from  day  one  -  I'm  so  happy  that  it's  gotten  to 
this  point,  and  I'm  anticipating  a  positive  response  from  you  as  a  group  of  people 
because  there's  an  awful  lot  of  citizens  out  here  that  have  been  waiting  for  this 
day  to  happen,  and  we're  looking  forward  to  this  big  event  that  will  hopefully 
bring  other  events  like  this  to  San  Francisco,  revitalize  our  waterfront  and  make 
it  more  pedestrian  friendly,  and  give  better  access  to  the  general  population  to 
water  recreation.  Thank  you  to  all  the  people  that  put  this  together.  You  guys 
have  been  a  good  team  for  us. 

Michael  Villeggiante  with  Local  10  ILWU,  International  Longshore  and 
Warehouse  Union  -  I'm  here  again  in  support  of  this  event.  It's  been  a  long  road, 
and  it  still  has  some  hurdles  to  go  over,  but  we're  moving  forward.  I'd  like  to 
introduce  some  of  my  members.  They're  here  and  if  you  would  stand  up  please. 
Local  10  and  associates.  We're  part  of  the  community.  We're  from  every  part  of 
the  Bay  Area.  We're  in  support,  and  we're  ready  to  do  the  work  on  the  docks. 

Dave  Hill,  vice  president  of  the  International  Longshore  and  Warehouse  Union, 
Local  34  shift  clerks.  We're  located  right  next  to  AT&T  ballpark.  I  just  wanted  to 
say,  when  this  process  started  some  months  ago,  that  on  a  leap  of  faith,  we 
supported  America's  Cup  all  through  the  process,  and  that's  what  we're  doing 
here  today.  We're  still  supporting  it.  We  hope  that  as  America's  Cup  gets  to  the 
details  of  finalizing  their  contracts  for  labor  at  the  Port's  facilities,  our 
expectations  will  be  met.  Anything  short  of  this  would  be  a  blow  to  the  ILWU's 
legacy,  and  the  rich  history  in  this  waterfront. 

Patrick  Kim,  secretary-treasurer  for  the  ILWU  Local  75,  Gateman  and 
Watchman's  Union  -  We  provide  security  here  at  the  Port  of  San  Francisco  for 
the  cruise  terminals,  as  well  as  security  for  the  Port  of  Oakland.  I  represent  over 
200  members.  They're  diverse,  some  living  in  the  city.  I'm  born  and  raised  in 
San  Francisco,  graduated  from  Sacred  Heart  Cathedral.  Go  Fighting  Irish! 

From  the  beginning,  we've  been  in  talks  with  the  America's  Cup  people,  as  well 
as  the  Port  of  San  Francisco  officials.  Again,  as  Mike  said,  it  always  hasn't  been 
easy.  We  still  have  some  concerns  and  issues  but  moving  forward,  we  are 
supporting  the  America's  Cup.  We  know  some  of  the  wealthiest  people  will  be 
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participating  in  this  event  as  well  as  observing  this  event,  so  we're  looking 
forward  to  good  jobs  for  the  working  families  being  provided  by  the  America's 
Cup  so  everyone  in  our  community  can  benefit.  We've  got  a  lot  of  our  members 
from  Local  75  here,  Local  34,  and  Local  10,  a  big  turnout.  Thank  you  to  ILWU  for 
showing  up. 

Harley  King  -  As  a  third  generation  San  Franciscan,  I'm  proud  that  if  we'll  get 
this  event  here  and  we'll  have  a  positive  history  after  the  fact.  I  was  one  of  the 
first  people  to  work  the  cargo  at  Pier  80,  unloading  the  Oracle  equipment  as  well 
as  the  yacht,  and  I  hope  to  goodness  that  when  we  go  forward,  San  Franciscans 
and  workers  from  San  Francisco  will  end  up  doing  this  work  under  the  prevailing 
wage  that  we  have  so  we  can  live  in  this  city.  I  ask  all  involved  that  if  we  can 
reach  that  agreement,  it  would  be  great.  Other  than  that,  good  sailing,  and  go 
Oracle. 

Commissioner  Katz  - 1  want  to  thank  the  staff  for  doing  this  twice.  It's  been  a  real 
labor  of  love  for  the  city.  I  want  to  thank  all  of  you  for  putting  in  those  long  nights, 
and  long  days,  and  working  so  hard  to  really  make  this  event  a  reality.  I  think  all 
of  us  recognize  that  the  America's  Cup  will  really  showcase  the  beauty  of  San 
Francisco  Bay,  and  of  the  Port.  I  appreciate  everyone's  kind  words  today,  and 
look  forward  to  all  of  us  working  together  to  make  this  a  spectacular  event. 

Commissioner  Crowley  -  I'd  like  to  echo  the  words  of  the  fellow  commissioner 
here  next  to  me.  In  particular  I'd  like  to  call  out  Brad  Benson,  Mike  Martin,  and 
especially  Peter  Dailey,  working  long  into  the  wee  hours  of  the  day  and 
Monique.  Thank  you  for  your  leadership.  We  hope  this  is  a  great  event,  and  we 
hope  it  lives  here  a  long  time. 

Commissioner  Woo  Ho  -  Thank  you.  I  think  you  echo  the  sentiments  of  all  of  us. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Brandon 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  Nos. 
12-34  and  12-35  were  adopted. 

B.    Request  authorization  to  enter  into  an  Exclusive  Negotiation  Agreement  with 
Orton  Development.  Inc.  for  the  lease  and  development  of  the  20^^  Street 
Historic  Buildings  on  or  near  20^^  and  Illinois  Streets  at  Pier  70  and  authorization 
to  enter  into  a  no-rent  lease  for  a  site  office.  (Resolution  1 2-36) 

Kathleen  Diohep,  Pier  70  project  manager  in  Planning  and  Development  ~  I'm 
here  with  a  really  relatively  brief  item  that's  to  take  fonward  the  decision  you  all 
made  on  February  28,  2012  when  you  awarded  the  20*^  Street  historic  buildings 
art  Pier  70,  which  is  six  buildings,  250,000  square  feet,  some  of  these  dating 
back  to  the  1880s  ~  places  where  ships  were  actually  made  --  awarding  that 
opportunity  to  the  Orton  development  team. 


Since  then  we've  negotiated  a  negotiating  agreement  with  them  that  lays  out  the 
terms  and  parameters  so  that  we  will  be  able  to  come  forward,  hopefully  sooner 
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versus  later,  with  a  development  agreement  like  you  just  approved  for  the 
America's  Cup  group  to  go  forward  and  do.  It's  a  nine-month  agreement.  There's 
a  $75,000  negotiation  fee.  There's  two  extension  periods  possible  with  a  fee  of 
$50,000  each.  There's  a  set  of  benchmarks  that  would  come  fon/vard,  and  this  is 
a  set  of  ground  rules  for  how  we  work  together.  We  hope  to  be  before  you  this 
summer  with  a  development  concept  and  proposal  so  we  can  actually  talk 
substance  rather  than  negotiating  agreement  process.  I  ask  for  your  approval  of 
this  item  and  the  ability  to  move  forward  to  making  this  happen. 

Commissioner  Woo  Ho  - 1  want  to  know  how  you  came  up  with  the  $75,000 
figure. 

Kathleen  Diohep  -  We  looked  across  some  of  our  other  negotiating  agreements, 
obviously  337,  Seawall  Lot  351 ,  the  Forest  City  project  at  the  same  site.  This  is 
in  the  range  of  that  number  for  this  amount  of  acreage  or  area.  The  difference 
between  several  of  those  was  the  negotiating  fee  was  deferred  until  the  approval 
of  the  project;  this  one  is  paid  up  front.  That  was  how  we  established  it.  I  also 
should  have  mentioned  that  the  other  action  we're  asking  for  is  the  approval  to 
enter  into  a  lease  for  a  site  office  for  the  Orton  team  on  site. 

Commissioner  Woo  Ho  - 1  noticed  that  and  if  they  extend  beyond  the  12  months, 
how  are  you  going  to  be  specific  in  the  lease  as  far  as  parameter  rent? 

Kathleen  Diohep  -  This  is  an  office;  using  with  it  they  would  use  at  the  Noonan 
Building,  which  is  at  Pier  70.  If  they're  going  to  spend  $10,000  to  improve  the 
suite,  they're  going  to  get  free  rent  for  a  year.  If  they  were  to  extend  beyond  10 
months,  they  would  lease  the  area  they  are  using  at  the  parameter  rents, 
whatever  that  would  be  at  the  then  current  are. 

Commissioner  Woo  Ho  -  Are  you  spelling  out  what  you  mean  by  parameter  rent 
in  terms  of  the  category? 

Kathleen  Diohep  -  We're  using  the  Noonan  Building  rent,  which  is  $1 .10  a 
square  foot  at  this  point,  and  you  update  that  every  spring,  so  it  could  be 
different  at  that  point  in  time. 

Commissioner  Katz  -  It's  my  understanding  that  there's  going  to  be  extensive 
outreach  to  the  community  and  other  participants.  I'm  very  excited  to  hear  about 
those  efforts. 

Kathleen  Diohep  -  One  of  the  very  first  deliverables,  in  a  sense,  under  theirs  is 
their  community  outreach  plan  and  a  chance  to  understand  what  folks  want,  how 
these  buildings  can  come  back  to  life. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Crowley 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  No. 
12-36  was  adopted. 
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10.   FINANCE  &  ADMINISTRATION 

A.    Request  approval  of  (1)  the  City's  issuance  of  Certificates  of  Participation 

(COPs)  for  the  Pier  27  Cruise  Terminal  Project,  tlie  sliore  power  project  at  Pier 
70  and  America's  Cup  Infrastructure  Requirements:  (2)  a  Memorandum  of 
Understanding  between  the  City  and  the  Port  Commission  that  provides  for  the 
terms  of  Port  repayment  of  the  COPs:  and  recommendation  to  the  Board  of 
Supervisors  for  (3)  an  appropriation  ordinance  that  allocates  COP  proceeds  and 
reallocates  2010  Port  Revenue  Bonds  and  Port  Capital  Funds  to  the  Pier  27 
Cruise  Terminal  Project  and  America's  Cup  Infrastructure  Requirements. 
(Resolution  No.  12-37) 

Elaine  Forbes,  Deputy  Director  of  Finance  and  Administration  -  I'm  here  today  to 
request  your  approval  and  recommendation  for  city  certificates  of  participation  in 
an  amount  not  to  exceed  $45  million  to  authorize  a  memorandum  of 
understanding  between  the  city  and  the  Port  which  will  govern  our  terms  of 
repayment  of  the  city  COPs,  and  to  recommend  the  appropriation  of  those 
proceeds  and  reallocation  of  2010  revenue  debt  proceeds  and  Port  capital 
funds.  All  of  this  financing  is  for  the  34**^  America's  Cup  improvements  and  the 
cruise  terminal  project. 

The  America's  Cup  agreement  has  changed.  We've  transferred  the  scope  of 
work,  which  went  from  $1 1 1  million  of  private  investment  to  approximately  $25 
million  to  public  works  projects.  While  the  investment  size  has  changed,  we  also 
will  be  retaining  $3.9  million  of  long-term  rent.  Those  facilities  will  no  longer  be 
utilized  to  repay  that  initial  investment  through  long-term  development  rights. 
Prior  to  the  change  in  the  America's  Cup  agreement,  we  were  planning  a 
financing  plan  to  partially  fund  cruise  terminal  phase  one,  and  also  for  the 
shoreside  power  equipment  at  Pier  70.  This  slide  shows  our  original  plans,  the 
adjustment  due  to  the  America's  Cup  change,  and  the  new  total. 

.  We've  made  a  decision  along  with  the  city  family,  with  a  great  thank  you  to  the 
Office  of  Public  Finance  to  utilize  city  COPs  instead  of  Port  revenue  debt  for  this 
financing.  This  helps  the  Port  because  the  city's  credit  rating  is  better  than  ours 
so  the  pricing  will  likely  improve.  It  also  helps  us  with  coverage.  Combining  our 
original  anticipated  financing  with  the  adjustments  also  shows  efficiencies  in  the 
overall  cost  of  the  financing.  We  were  looking  at  $2.4  in  the  original.  It  just  grew 
$1 .5  for  a  total  cost  of  finance  of  $3.85  million. 

Now  to  walk  you  briefly  through  the  uses  of  $4.82  million  in  project  cost  -  the 
most  notable  project  in  use  in  terms  of  sizing  is  $23.8  for  the  cruise  terminal 
project.  As  you  know,  the  project  is  already  underway.  The  Event  Authority  has 
transferred  scope  for  the  project  to  the  Port  with  a  value  of  about  $5.6  million. 
This  project,  I  will  be  very  pleased  to  say,  will  be  almost  fully  financed  to  phase 
one  but  for  a  $5.7  million-dollar  appropriation  that  we  are  waiting  for  from  the 
city,  which  they  intend  to  appropriate  in  the  new  capital  budget. 
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The  next  scope  of  the  project  we're  calling  AC34  infrastructure  improvennents. 
The  very  notable  project  here  is  the  improvements  to  Piers  3032  for  the  team 
bases.  The  engineering  staff  can  go  into  more  detail,  but  the  improvements  will 
not  only  allow  for  the  event  to  take  place  on  Piers  30-32,  but  will  also  extend  the 
useful  life  of  a  portion  of  that  facility  from  10  to  30  years,  retaining  Port  revenues, 
allowing  for  a  public  assembly,  and  also  making  way  for  future  development.  In 
this  category  is  also  electrical  upgrades  to  Pier  23,  29  pile  repair  and  dredging. 

As  noted  in  the  report,  there  is  a  range  of  costs  for  this  category.  The  project 
costs  on  30-32  will  likely  come  down  as  our  engineering  staff  is  working  to  refine 
the  scope  of  the  project.  My  financing  plan  today  allows  for  contingency  at  a 
higher  amount  so  that  our  team  can  provide  these  improvements  on  time  for  the 
America's  Cup,  and  we  can  all  obviously  use  savings  for  other  projects. 

Then  there's  a  grouping  that  I'm  calling  the  permit  requirements.  There  are  $6.5 
million  included  in  the  financing  proposal.  As  Mr.  Benson  went  over,  they're 
public  access  improvements  on  Piers  1 9  and  23,  also  fill  removal  for  Piers  64 
and  Pier  1/2.  As  noted  in  the  report,  there's  a  range  of  costs  here.  If  we're  able 
to  have  our  maintenance  pile  crew  perform  the  work,  costs  will  go  down.  The 
costs  also  depend  on  the  final  requirements  of  BCDC  and  the  timing  of  those 
requirements. 

Then  there's  the  cruise  terminal  mitigation,  which  is  our  Pier  70  shoreside 
power.  There's  $5.7  million  in  this  financing  plan  for  that  project.  As  you  know, 
this  is  a  CEQA  mitigation  requirement.  It  has  lasting  benefits  to  our  ship  repair 
facility,  and  it  also  has  repayment  sources  in  a  utility  surcharge  and  an  incentive 
payment  from  the  PUC. 

The  overall  financing  strategy  is  threefold.  It's  to  use  available  unspent  2010 
Port  revenue  bonds,  specifically  any  tax-exempt  proceeds  that  were  available. 
We've  appropriated  mostly  from  the  Pier  35  project  to  the  cruise  terminal  project, 
and  also  we've  defunded  the  Backlands  project  for  the  Pier  30-32  project  and 
that  was  really  to  utilize  what  we  had  first  and  to  reduce  the  size  of  the  new 
obligation  to  the  city  and  the  COP  also  to  fund  demolition  and  dredging  with  a 
reallocation  of  capital  budget  sources,  and  to  finance  the  remainder  of  the  cost 
with  COPs.  You'll  see  the  Port  revenue  bonds,  the  reallocation  in  the  amount  of 
approximately  $9.2  million.  Port  capital  funds  for  $4.5  million,  and  the  COP 
amount  not  to  exceed  $45  million. 

You'll  notice  in  the  report  that  capital  funds  are  a  combination  of  reallocating 
things  you've  previously  approved  in  our  capital  budgets.  Some  of  our  projects 
came  in  under  budget.  We  were  able  to  capture  those  funds.  We  also  defunded 
the  Amador  Street  sewer  main  project  and  the  cargo  crane  painting  project. 
Also,  part  of  the  allocation  is  from  what  you  approve  for  the  future  budget  year  of 
2013  in  the  amount  of  $2.2  million,  and  that  really  comes  from  the  leasing 
project,  and  allocation  to  the  cruise  terminal  project,  and  from  the  elevators  and 
escalators  project. 
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Regarding  our  overall  bonding  capacity,  prior  to  the  change  in  the  America's 
Cup  agreement,  we  were  estimating  our  total  bonding  capacity  about  $65 
million.  That's  using  net  revenues  about  $13  million  with  two  times  coverage. 
With  the  America's  Cup  change,  we're  obtaining  those  long-term  rents  but  we're 
also  defunding  a  revenue-generating  project  in  the  Backlands,  so  the  net  result 
is  bonding  capacity  of  approximately  $74  million. 

We  are  utilizing  $38.5  million  in  the  proposal  today.  In  2014,  we  anticipate  to 
utilize  $29.5  million  for  long-anticipated  projects  that  generate  revenue  to  the 
Port,  replenishing  the  Backlands  project,  Piers  19,  23,  perhaps  Piers  38,  etc. 
That  will  leave  us  unprogrammed  bonding  capacity  in  2015  of  just  $8.5  million. 
I've  noted  throughout  the  report  that  the  success  and  selection  and 
implementation  of  those  revenue-generating  projects  through  our  next  issuance 
will  be  a  key  to  help  us  rebuild  our  bonding  capacity. 

The  benefit  of  this  financing  strategy  is  it  utilizes  available  sources  to  us.  The 
city's  COPs  will  result  in  pricing  benefits  to  the  Port.  Combining  what  we  were 
planning  with  our  new  requirements  is  efficient  in  terms  of  issuance  cost.  The 
risks  are  the  projects  I've  described  that  are  defunded.  Overall,  we  feel  that  this 
is  the  best  solution  for  the  Port  now,  given  the  importance  of  this  project,  but 
also  our  bandwidth  to  perform  these  other  projects  that  we've  defunded  in  this 
proposal  at  this  point. 

Following  the  America's  Cup  events,  the  Port  again  will  refocus  our  attention  on 
bringing  to  you  capital  projects  for  financing  that  have  a  positive  impact  on  our 
balance  sheet  so  we  can  build  back  our  bonding  capacity  to  leverage  other 
development  opportunities  and  also  continue  to  improve  our  waterfront.  I  am 
going  to  request  that  you  recommend  the  city  COP  in  your  resolution,  authorize 
the  MOU,  which  governs  the  terms  of  repayment,  and  recommend  the 
appropriation  to  the  board. 

Commissioner  Lazarus  -  Once  again,  staff  seems  to  have  risen  to  the  challenge 
and  found  creative  ways  to  meet  the  needs  and  so  to  add  to  the  commendation 
earlier  to  you  and  your  staff  as  well  for  figuring  out  how  to  get  this  all  done. 

Commissioner  Woo  Ho  - 1  agree.  I  think  it's  well-organized  and  planned  to  go 
foHA/ard  given  all  the  changes.  Thank  you. 

Commissioner  Brandon  - 1  also  want  to  thank  you  for  all  the  hard  work.  I  didn't 
understand  that  so  many  of  the  southern  waterfront  projects  were  being 
defunded  in  order  to  make  this  happen.  Can  you  just  give  us  a  little  bit  of  a 
strategy  on  how  you're  going  to  refund  these  projects? 

Commissioner  Katz  - 1  was  also  going  to  ask  some  questions  along  that  line.  If 
you  could  also  add  to  that  any  potential  exposure  we  might  have  by  defunding 
these  projects,  or  problems  that  might  come  down  the  line. 
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Elaine  Forbes  -  The  strategy  for  refunding  is  always  the  most  challenging.  The 
southern  waterfront  projects  that  we've  defunded  --  the  Backlands,  in  particular, 
was  a  hard  decision  to  make,  because  there  was  revenue  potential  at  the  other 
side  of  that  project  to  the  tune  of  about  $1 .8  million.  It's  a  project  that  we 
absolutely  want  to  see  accomplished.  Given  our  current  slate  of  improvements 
that  you'll  be  seeing  across  the  waterfront  in  the  next  two-year  period,  it  seemed 
that  it  was  prudent  at  this  time  to  use  the  financing  for  Piers  30-32,  because  it's 
really  a  need  to  happen  now  project.  It  will  be  a  main  contender  for  the  next 
revenue  debt  issuance  of  the  Port.  There  will  very  likely  be  a  project  that's 
funded  through  that  issuance. 

For  the  Amador  Street  project  and  the  painting  projects,  both  of  those  projects 
were  costing  more  than  we'd  allocated.  Defunding  worsens  the  situation,  but  we 
weren't  ready  to  go  on  those  projects  because  we  didn't  have  a  complete  plan  of 
finance  for  the  projects.  We  will  be  looking  at  our  capital  budget  as  a  source  for 
not  the  current  budget  year,  but  for  year  two  of  the  capital  program.  There  are 
some  opportunities  too  with  Amador  Street  to  look  to  the  PUC  as  a  partner  in 
that  project.  That's  where  we  are. 

For  Pier  35  although  it's  not  in  the  southern  waterfront,  but  it  is  a  defunded 
project,  we  have  an  allocation  in  the  capital  budget,  but  we've  taken  more  than 
we've  replenished.  We'll  be  looking  again  at  year  two  to  reallocate.  We'll  be 
using  our  typical  scoring  criteria  where  we  put  all  the  projects  through  the  lens  of 
meeting  our  mission,  generating  revenue,  reducing  risks  and  liabilities,  and 
shuffling  year  two  of  our  capital  budget. 

Commissioner  Brandon  -  For  Amador  Street,  how  much  more  was  needed  to 
complete  the  project? 

Lawrence  Brown,  Finance  Department  -  We  had  funded  $1.1  million,  and  the 
latest  estimate  from  the  engineering  department,  the  price  had  risen  to  $3.5 
million,  so  we  were  quite  a  ways  out. 

Commissioner  Brandon  -  What  about  the  Crane  Cove  painting  project? 

Lawrence  Brown  -  We've  already  done  some  work  on  the  Crane  Cove  painting 
project.  We  were  ready  to  go  with  the  design  and  have  recently  received  an 
engineer's  estimate.  There  were  three  cranes  to  paint.  The  most  important  ones 
are  Hyundai  cranes.  Those  are  the  largest  ones  and  the  ones  that  are  being 
used.  The  estimate  to  paint  one  of  them  came  in  at  $575,000  and  we  were  short 
on  that.  The  good  news  is  that  project  is  designed.  For  the  Backlands  project,  a 
lot  of  the  preliminary  design  work  and  things  have  already  been  done,  so  we've 
been  working  with  PUC.  When  those  do  get  refunded,  we're  not  starting  from 
ground  zero. 

Commissioner  Brandon  -  This  one  slipped  by  me  and  I'm  sorry.  I  just  don't  have 
a  sense  of  everything  that's  funded  that  does  not  have  enough  to  actually  make 
a  difference  or  have  the  project  go  forward.  I'm  not  quite  sure  how  you  came  up 
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with  these  numbers  for  Crane  Cove  Park  versus  all  the  other  things  that  are  out 
there  allocated  but  the  money  is  not  being  used.  We  decided  to  take  money  from 
these  particular  pots. 

Elaine  Forbes  -  We  did  go  through  quite  an  extensive  review.  We  first  found 
funds  that  were  available  from  closed  projects.  These  two  projects  we  couldn't 
accomplish  with  the  existing  funding.  For  the  other  projects  in  the  capital 
program,  there  weren't  ones  that  were  standouts  that  we  couldn't  accomplish 
with  our  existing  allocation,  and  that  was  the  reason  for  those  two  projects.  We 
also  needed  to  match  the  dredging  and  the  pier  demolition  costs  with  capital 
sources.  So  we  only  had  so  much  from  what  we  could  find  from  closed  projects 
that  had  surplus  left,  and  these  were  the  leading  contenders.  There  was  no  easy 
decision  in  the  defunding. 

Commissioner  Brandon  -  I'm  sure  that  there's  also  open  projects  that  aren't  fully 
funded  that  still  have  money  allocated,  so  I'm  not  quite  sure  how  you  came  up 
with  the  process  of  selecting  these  particular  items.  I  really  don't  want  to  hold 
this  up  because  I  know  there  is  a  need  to  fund  Piers  30-32  going  forward,  but  I 
personally  would  like  to  know  what  process  we  went  through  to  make  this 
decision,  and  you  and  I  can  meet  on  it  later.  I  don't  want  to  hold  this  up. 

Elaine  Forbes  -  The  defunding  doesn't  support  Piers  30-32.  It  supports  dredging 
and  demolition.  To  the  extent  that  we  can  perform  the  demolition  work  with  our 
own  crews,  the  costs  come  down  considerably.  We  have  to  go  with  an  ordinance 
to  have  our  pile  crew  perform  the  work,  and  we're  working  on  that  now.  there  is 
a  possibility  to  revisit  the  defunding  of  these  two  projects,  or  have  them  first  in 
line  of  replenishment  of  funds  should  those  costs  come  down. 

Commissioner  Woo  Ho  - 1  also  heard  that  there  was  staffing  issue  in  terms  of 
keeping  all  these  projects  on  stream.  That  was  something  you  mentioned  early 
on  that  there  were  some  tradeoffs  made  as  a  result  of  having  to  keep  all  the 
other  balls  in  the  air  at  the  same  time. 

Elaine  Forbes  -  Yes,  there  were  some  tradeoffs  for  our  engineering  team,  for  the 
project  management  team  to  ensure  that  we  could  successfully  manage  the 
scope  and  breadth  of  all  of  the  capital  improvements  in  a  short  period  of  time. 
That  was  one  of  the  factors  that  drove  the  decision  regarding  the  Backlands, 
instead  of  issuing  just  new  debt.  Taking  on  a  new  COP  obligation  at  this  time 
and  keeping  the  Backlands  project  funded,  we'd  be  in  a  better  position  to  move 
forward  with  that  project  in  2014  when  we  go  out  with  revenue  debt,  and  be 
successful  with  the  slate  that  we  have  on  our  near-term  projects. 

Monique  Moyer  -  I'd  also  add  that  under  the  IRS  rules  for  expending  bond 
proceeds  we  have  some  time  constraints  during  which  the  money  needs  to  be 
expended,  so  that's  a  factor  as  well. 

Commissioner  Brandon  -  I  look  forward  to  the  updates. 
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Commissioner  Crowley  -  Is  there  any  concern  about  the  smallish  amount  of 
bond  capacity  we  have  going  into  this  by  anybody  here,  just  a  question? 

Monique  Moyer  -  The  Port  has  had  a  miniscule  debt  capacity  for  40  years  now. 
We  were  able  to  achieve  new  debt  capacity  in  the  last  couple  of  years,  and  we 
celebrated  that.  It's  a  big  part  of  our  plan  of  finance  for  our  ten-year  capital  plan. 
That  has  now  been  augmented  or  redefined  and  so  we  are  going  to  be  working 
hard  on  trying  to  get  back  to  that  level.  The  good  news  is  that  the  way  that  we 
programmed  the  expenditure  of  the  new  bond  capacity  is  still  items  that  are  in 
our  capital  plan.  They  maybe  weren't  the  items  that  were  the  top  priorities,  but 
they  are  still  part  of  the  capital  plan. 

ACTION:  Commissioner  Lazarus  moved  approval;  Commissioner  Katz 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  No. 
12-37  was  adopted. 

11.  ENGINEERING 

A.    Request  authorization  to  execute  a  fourth  amendment  to  the  Architectural  and 
Engineering  contract  with  the  joint  venture  of  Kaplan.  McLaughlin.  Diaz 
Architects  and  Pfau  Long  Architecture  in  association  with  Bernriello  Ajamil  and 
Partners  to  increase  the  amount  of  the  contract  from  $9.1 73.292  to  an  amount 
not-to-exceed  $9.950.000.  which  consists  of  an  increase  of  $776.708.  for  the 
Phase  1  Piers  27-29  James  R.  Herman  Cruise  Terminal  and  Northeast  Wharf 
Plaza  Project,  located  on  The  Embarcadero  at  Lombard  Street.  (Resolution  No. 
12-38) 

Request  authorization  to  execute  a  third  amendment  to  the  Construction 
Manager/General  Contractor  contract  with  Turner  Construction  Company  to 
increase  the  contract  amount  from  $45.408.424  to  an  amount  not-to-exceed 
$47.288.453.  and  to  further  increase  the  contract  amount  bv  $2.690.430 
(approximately  6%)  through  contract  modification  or  change  order,  if  needed  for 
unanticipated  contingencies,  for  a  total  authorization  of  $49.978.883.  to  fund  the 
Phase  1  Piers  27-29  construction  trade  subcontractor  packages.  (Resolution  No. 
12-39) 

Reguest  authorization  to  execute  a  fourth  amendment  to  the  Construction 
Manager/General  Contractor  contract  with  Turner  Construction  Company  to 
increase  the  total  authorization  from  $49.978.883  to  a  contract  amount  not-to- 
exceed  $63.500.093.  which  includes  $1 .324.370  for  a  Construction 
Manager/General  Contractor  fee,  and  to  further  increase  the  contract  amount  by 
$1 .219.684  (10%  contingency)  through  contract  modifications  or  change  order  if 
needed  for  unanticipated  contingencies,  for  a  total  authorization  of  $64.719.777. 
to  fund  new  public  improvements  related  to  the  34^*^  America's  Cup  Event  at  Pier 
19.  Pier  23.  Pier  29.  Pier  64.  Pier  Va.  and  Piers  30-32.  (Resolution  No.  12-40) 

Kim  von  Blohn,  Port  Project  Director  of  the  cruise  terminal  project  -  I'll 
summarize  the  construction  progress,  and  then  describe  the  requests  for 
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additional  funding  for  phase  one  design  and  construction.  Uday  Prasad  will 
present  the  proposed  changes  for  the  America's  Cup  improvements. 

Fill  work  for  the  cruise  terminal  got  under  way  in  February  with  the  relocation  of 
the  shore  power  system.  This  is  the  45-ton  transformer  and  switchgear  unit, 
which  is  located  at  the  north  end  or  the  waterside  of  the  Pier  27  terminal.  This 
equipment  is  now  in  safe  storage  while  we're  completing  demolition  of  the 
building.  This  shows  the  beginning  of  the  demolition  of  Pier  27.  We  started  near 
the  middle  and  worked  our  way  south,  which  is  toward  the  Embarcadero  end. 
One  of  our  tenants  at  the  south  end  didn't  want  to  leave  their  old  home,  and  they 
didn't  get  the  hint  until  the  excavators  were  right  on  their  back  door  so  this  cost 
us  some  time,  and  $200,000  to  negate  the  schedule  delays. 

This  is  the  end  of  the  construction  on  the  south  end.  There's  the  Port  sign  going 
away,  getting  ready  for  the  new  sign  to  come  up.  Prior  to  the  America's  Cup,  the 
plan  of  the  terminal  project  was  to  leave  the  end  of  Pier  27  on  the  waterside  - 
that's  the  north  side  -  as  well  as  the  adjacent  end  of  Pier  29.  The  cruise  terminal 
itself  just  needs  a  space  that's  shown  empty  there  in  between  the  two.  However, 
under  the  current  agreement,  the  Port  will  now  have  to  pay  for  engineering, 
demolition,  new  area  draining,  new  endwall,  fencing  and  lighting,  etc.  on  the 
north  part  of  the  pier. 

This  slide  shows  the  intersection  of  Pier  29  with  27.  What's  remaining  there  is 
Pier  29.  The  two  join  at  the  apex  of  a  triangle,  and  then  on  the  right-side  of  the 
picture  is  the  very  endwall  of  Pier  27.  This  portion  of  Pier  29  will  remain  as  it  is 
while  the  preservation  community  decides  how  this  endwall  and  the  end  of  29 
will  be  constructed. 

We  plan  to  finish  demolition  of  Pier  27  next  week.  We'll  move  over  to  the 
administration  building,  which  is  along  the  Embarcadero,  and  then  the  demolition 
team  will  demolish.  If  they  don't  have  a  plan  for  29,  we'll  have  to  remobilize  the 
demolition  team. 

Structural  steel  is  underway  in  Fresno  at  Olson  Steel.  It's  about  50%  complete. 
In  this  picture  you  see  the  shop  fabricating  some  of  the  beams  and  girders  for 
the  project.  I'm  pleased  to  announce  that  we  actually  obtained  about  350  tons  of 
steel  for  the  main  bones  of  the  terminal,  which  was  produced  in  Arkansas  and 
Indiana.  Steel  will  start  arriving  on  site  at  the  end  of  May  and  should  be  complete 
by  the  end  of  the  summer. 

Port  staff  proposes  to  amend  the  joint  venture  design  contract  with  KMD,  Pfau 
Long,  and  Bermello  Ajamil  to  increase  the  contract  amount  by  $776,000.  I'm 
proud  to  say  we've  got  a  45%  LBE  participation  on  this  contract,  versus  1 5% 
required. 

Commissioner  Brandon  -  That's  great. 


M04242012 


-22- 


Kim  von  Blohn  -  Thank  you.  Most  of  the  increase  that  we're  asking  for  is  due  to 
design  work  to  increase  the  north  point  changes,  which  I  just  discussed 
previously.  All  this  was  not  in  our  scope,  and  most  of  the  scope  will  move  into 
phase  two  of  the  project,  which  is  the  non-cruise  terminal  aspects.  Furthermore, 
the  design  team  will  have  to  tackle  BCDC  permit  requirements  affecting  the 
Northeast  Wharf  Plaza  design,  the  north  tip  design,  access  from  the 
Embarcadero  to  the  north  tip  and  through  Pier  29,  fencing,  lighting,  in  addition  to 
restrooms. 

All  these  items  keep  adding  to  our  scope  without  providing  funding  for  us. 
Finally,  the  design  team  will  have  to  provide  general  architectural  services  that 
were  previously  provided  by  the  Department  of  Public  Works  staff.  This  will 
represent  an  increase  to  the  design  team  contract  and  a  decrease  to  the  DPW 
fees  for  their  services.  DPW,  as  part  of  an  agreement  with  the  Civil  Service 
Commission,  provided  significant  services  to  the  project,  and  they  had  to  pull 
back  their  architects  to  work  on  their  projects. 

Obviously  these  design  changes  will  have  an  ongoing  effect  on  construction. 
Port  staff  requests  the  Port  Commission  to  authorize  a  third  amendment  to  the 
contract  with  Turner  to  increase  the  contract  amount  by  about  $4.57  million  for 
phase  one  project  improvements.  Even  though  we're  in  the  early  stages,  local 
hire  is  37%,  versus  20%  mandated. 

Turner  Construction  is  a  construction  manager/general  contractor,  so  the 
contractual  procedures  are  different  from  our  normal  lump  sum  contract.  For 
instance.  Turner  bids  out  each  of  the  trades  as  a  separate  package.  Steel  gets 
bid  alone  as  one  package.  Grating  is  another  package.  Concrete  is  another,  etc. 
These  increases  aren't  necessarily  change  orders  to  a  subcontractor,  but  most 
of  these  things  have  been  bid. 

The  largest  cost  is  $3.1  million  due  to  trending  and  projected  bid  awards.  We 
have  bid  out  about  80%  of  the  trade  packages;  there's  still  about  another  20% 
coming  in.  The  original  estimate  for  these  bid  packages  was  performed  in  the  fall 
of  20 11 .  Since  then,  the  construction  industry  has  experienced  some  recovery, 
and  then  some  contractors  have  reduced  staff  and  capacity  leading  to  their  not 
bidding  projects.  This  change  in  the  bidding  environment  has  led  to  increased 
bid  amounts.  Additionally,  increases  are  attributed  to  design  development 
occurring  during  the  last  several  months. 

The  second  biggest  component  was  $1 .8  million  due  to  shifting  lobby 
improvements  in  escalators  from  phase  two  to  phase  one.  These  were  originally 
in  phase  two  to  support  Port  cash  flow  requirements.  The  change  is  estimated  to 
save  a  quarter-million  dollars  due  to  reduction  of  temporary  facilities  that  would 
have  been  required.  The  curtain  wall  had  been  bid  as  part  of  the  phase  one  and 
phase  two.  It  simply  was  a  competitive  bid  that  was  just  shifted  from  phase  two 
up  to  phase  one.  This  wasn't  a  negotiated  change  or  it  was  a  bid  price. 


The  third  largest  component  is  $1 .6  million  due  to  the  storm  water  catch  basins 
and  paving,  which  will  no  longer  be  funded  by  the  America's  Cup.  This  work  will 
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be  bid  out  in  the  next  couple  weeks.  Completion  of  these  phase  one 
improvements  will  allow  the  America's  Cup  to  use  the  pier  as  their  focal  point  for 
the  sailing  races. 

Uday  Prasad,  Senior  Civil  Engineer,  Port's  engineering  division  -  I'm  here  to 
request  your  authorization  to  execute  a  fourth  amendment  to  construction 
manager/general  contractor  contract  with  Turner  Construction  Company  to 
increase  the  total  contact  authorized  to  $64,719,777  to  fund  new  public 
improvements  related  to  34"^  America's  Cup  event  at  Pier  19,  Pier  23,  Pier  29, 
Pier  V2,  Pier  64,  and  Piers  30-32,  assuming  that  you  approve  the  third 
amendment  request  by  Kim  von  Blohn. 

The  purpose  of  these  amendments  is  to  provide  a  means  to  execute  all  these 
improvements  needed  for  34"^  America's  Cup  race.  We  expect  that  some  of  the 
work  such  as  Pier  19  and  Pier  64  may  be  undertaken  by  the  Port's  maintenance 
division,  and  this  may  result  in  a  cost  savings  to  this  contract  amendment,  but 
that's  subject  to  city  ordinance  that  Port  staff  will  be  working  on.  Once  the 
ordinance  is  passed,  then  we  may  be  able  to  get  some  of  this  work  done  by  the 
Port  maintenance  division. 

Design  for  these  improvements  is  currently  underway,  and  is  expected  to  be 
completed  by  the  second  or  third  week  of  May.  Port  Staff  is  currently  working 
with  different  regulatory  agencies  to  secure  all  the  permits.  We  except  to  get 
these  permit  approvals  within  the  next  couple  of  months.  Port  staff  is  also 
working  with  the  San  Francisco  Human  Rights  Commission  to  establish  the  local 
business  enterprise  goals  for  this  contract  amendment.  We  expect  to  have  these 
goals  established  within  the  next  couple  of  weeks. 

We  are  planning  to  complete  the  improvements  required  at  Pier  30-32  for  the 
2012  race  event  by  July  20,  2012.  The  remaining  work,  with  the  exception  of 
work  at  Pier  64,  is  expected  to  be  completed  by  January  15,  2013.  The  work  at 
Pier  64  is  expected  to  be  completed  by  October  2013. 1  request  your  approval 
for  fourth  amendment,  which  is  Resolution  No.  12-40. 

Commissioner  Brandon  -  Do  you  anticipate  any  more  amendments  in  phase 
one? 

Uday  Prasad  - 1  hope  not. 

Commissioner  Katz  -  Can  you  articulate  the  specific  increases  on  Pier  29  that 
weren't  contemplated  previously?  You  indicated  that  there's  going  to  be  some 
increase  in  the  fourth  amendment  for  Pier  29,  but  we  also  had  allocated  some 
funds  previously.  What's  the  distinction? 

Uday  Prasad  -  The  fourth  amendment  includes  the  fund  needed  for  the 
substructure  repair  for  Pier  29. 

Commissioner  Katz  -  That's  the  new  piling  problems,  is  it? 


2 


-24- 


Uday  Prasad  -  The  piling  problems.  Kim  von  Blohn's  request  for  third 
amendment  includes  the  Pier  29  demo  and  also  the  endwall  construction,  and  I 
believe  the  storm  water  management  is  also  included  in  the  third  amendment. 

Commissioner  Katz  -  No  one  was  aware  that  these  pilings  needed  to  be 
replaced  when  the  job  was  bid? 

Uday  Prasad  -  We  found  out  a  couple  of  months  ago.  Power  Engineers,  when 
they  were  working  for  Event  Authority,  they  did  some  surveys  and  they  found  out 
some  bad  piles  under  Pier  29.  At  the  time,  when  the  Turner  contract  was 
awarded,  we  didn't  know  that  we  had  a  substructure  issue  under  Pier  29. 

Commissioner  Katz  - 1  wonder  who's  responsible  for  the  due  diligence  on  that. 

Uday  Prasad  -  We  have  been  doing  the  due  diligence.  Our  Port  divers  have 
confirmed  these  findings,  and  a  number,  of  piles  that  needed  to  be  repaired.  We 
know  what  needs  to  be  done  under  the  deck  by  now. 

Brad  Benson  -  As  you  may  recall,  under  the  original  cruise  terminal  plan,  the 
end  of  Pier  27  and  that  connecting  portion  with  Pier  29  was  going  to  stay  in 
place.  The  Port  engineering  team's  due  diligence  with  respect  to  the 
substructure  was  underneath  the  area  where  the  cruise  terminal  was  going  to  be 
built.  It  was  only  after  the  America's  Cup  project  came  along  and  proposed  the 
removal  of  the  additional  portions  of  Pier  27  and  29  that  the  Event  Authority  got 
teams  underneath  that  portion  of  the  Pier  29  deck  and  found  these  conditions. 

Commissioner  Katz  -  Sorry  I  had  to  put  on  my  lawyer's  hat  for  just  a  moment. 

Monique  Moyer  - 1  feel  the  need  on  the  record  to  thank  everybody  from  the 
Department  of  Public  Works,  to  the  Port  staff,  to  our  engineering  and  design 
team,  KMD,  Peter  Pfau,  and  Turner  Construction.  I  don't  think  any  of  them 
signed  up  for  a  project  that  would  get  redefined  as  many  times  as  it  has,  and  it 
has  come  out  the  other  side,  not  as  a  sausage,  but  really  as  a  gem.  It  is  amazing 
to  watch  the  talent  that  it  has  taken.  It  has  been  an  effort  by  so  many  individuals, 
both  in  the  city  family  and  outside  the  city  family. 

There  are  so  many  attributes  of  the  cruise  terminal  we  can  all  be  proud  of,  not 
the  least  of  which  is  being  able  to  buy  our  steel  in  the  good  old  USA,  and  we're 
really  happy  about  that.  We've  had  support  from  everybody  throughout  the  city. 
Even  our  tried  and  true  opponents  have  supported  us  on  this.  I  just  want  to 
thank  all  of  you  for  your  leadership,  but  most  importantly  the  Port  staff;  it  really  is 
fun  to  watch  a  legacy-making  in  the  process,  even  as  hard  as  it's  been.  To 
Commissioner  Brandon's  question,  we  are  looking  forward  to  full  steam  ahead, 
no  looking  right  or  left,  and  getting  to  a  day  of  celebration.  My  thanks  to  all  of 
you. 
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Commissioner  Woo  -  Since  there's  some  substantial  amounts  that  have 
changed,  a  change  in  scope  and  a  new  amount,  what's  the  process  in  reviewing 
those  estimates  and  what  about  competitive  bidding? 

Uday  Prasad  -  We'll  be  bidding  competitively  most  of  this  work  through  Turner 
contract.  We  try  to  do  our  best  estimate,  but  hopefully  we'll  get  good  bids  and 
that  will  save  us  some  money. 

Doreen  Woo  Ho  - 1  just  want  emphasize  that  while  these  amounts  have  changed 
substantially  and  even  though  it's  not  in  the  initial  bidding  process  that  we've 
already  awarded,  with  the  continued  increase  and  the  change  in  scope  that 
there  is  still  a  subcontracting  competitive  bidding  process  so  that  we  are 
comfortable  that  these  estimates  are  still  the  best  that  we  could  get. 

Uday  Prasad  -  We  have  confirmed  the  estimates  through  our  as-needed 
consultants.  We  ask  them  to  view  these  estimates  and  quantitate  and  confirm 
these  estimates. 

Commissioner  Crowley  -  Kudos  to  Kim  for  getting  American  steel.  I  asked  for  it 
and  it  was  the  lowest  responsible  bid,  so  we  can  do  things  competitively.  Thank 
you. 

ACTION:  Commissioner  Brandon  moved  approval;  Commissioner  Lazarus 
seconded  the  motion.  All  of  the  Commissioners  were  in  favor;  Resolution  Nos. 
12-38,  12-39, 12-40  were  adopted. 

12.  NEW  BUSINESS 

13.  PUBLIC  COMMENT 

Maury  Poise,  Dixie  Charters  -  I'm  here  representing  all  the  small  boat  operators  that 
are  on  the  Jefferson  Street  part  of  Pier  49,  and  the  subject  is  just  one,  and  it  has  to  do 
with  the  ongoing  effluent  that  has  been  coating  everything  on  the  Jefferson  Street 
bulkhead  -  our  boats,  our  lines,  our  tourists  as  they  come  up  and  down  the  ladders, 
rashes  that  people  have  developed  on  their  hands  because  of  this  pollution  in  the 
water.  The  irony  of  it  all  is  that  Fisherman's  Wharf  is  the,  it  was  and  should  still  be  the 
third-most  visited  tourist  attraction  in  the  world  after  Disneyworld,  at  the  time  it  was  33 
million.  Disneyland  was  somewhere  in  the  neighborhood  of  20  million  and  San 
Francisco,  18  million  visitors.  Fifteen  million  of  those  people  said  I'm  here  to  go  to 
Fisherman's  Wharf.  The  fisherman  part  is  the  part  that  I  would  like  to  address.  It  is  the 
heart  and  soul  of  the  reason  that  part  of  the  city  has  become  something  and  why  it's 
still  famous.  To  have  all  these  beautiful  boats,  some  antique  like  mine,  some 
beautifully  maintained  charter  boats,  wallowing  in  this  filth  and  disgust  year  after  year. 
Frankly,  what  broke  us  down  is  watching  the  finger  pier  be  completely  and  totally 
rebuilt  by  somebody  who  had  no  idea  how  to  build  a  pier  for  fishing  boats,  obviously. 
To  have  to  come  there  every  day  and  wonder  which  one  of  our  dock  lines  we're  not 
going  to  be  able  to  use  anymore  because  they're  covered  with  human  excrement. 
There's  the  oil  from  all  the  restaurants.  The  entire  sewer  system  underneath  those 
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restaurants  is  a  health  hazard.  One  of  the  captains  has  taken  it  upon  himself  to  have 
it  analyzed  at  a  chain  of  custody  laboratory.  I  have  not  seen  the  whole  report,  but 
what  he  quoted  to  me  was  that  the  header  on  the  report  said  this  is  a  very,  very 
serious  matter  and  should  be  reported  to  the  proper  authorities  immediately.  If  I  could 
end  with  a  question,  when  is  something  going  to  be  done  about  it?  Are  there  any 
plans  afoot  to  replace  the  sewers  underneath  the  restaurants  so  we  don't  have  to 
have  our  boats  wallow  in  filth  anymore?  This  is  a  serious  health  hazard. 

Monique  Moyer  -  Mr.  Poise,  your  time  was  up,  but  this  is  not  an  item  that's 
calendared,  so  by  parliamentary  rules,  the  Commission  cannot  respond  to  you. 
They're  not  ignohng  you.  They  just  can't  respond  to  you.  There  is  support  staff  here 
that  would  be  happy  to  answer  those  questions  after  the  meeting  has  adjourned,  and 
we  can  decide  whether  it's  something  we  should  calendar  for  the  commission. 

14.  ADJOURNMENT 

Commissioner  Lazarus  -  Earlier  today  we  were  discussing,  with  great  joy,  what  is 
arguably  one  of  the  greatest  series  of  races  that's  going  to  take  place  on  our  world 
renowned  bay,  but  we  need  to  remember  that  only  about  10  days  ago,  during  another 
well-established  race,  that  recreation  can  turn  very  quickly  to  tragedy,  to 
unimaginable  tragedy,  and  that  we  need  to  be  mindful  of  how  loved  ones  can  be 
taken  from  us  in  an  unanticipated  moment,  and  that  mother  nature  can  turn  out  to  be 
quite  a  formidable  foe.  I  would  like  to  move  that  we  adjourn  this  meeting  in  memory  of 
Alexis  Busch,  Alan  Cahill,  Jordan  Fromm,  Mark  Kasanin,  and  Elmer  Morrissey. 

ACTION:  Commissioner  Lazarus  moved  approval  to  adjourn  the  meeting; 
Commissioner  Katz  seconded  the  motion.  All  of  the  Commissioners  were  in  favor. 

Port  Commission  President  Doreen  Woo  Ho  adjourned  the  meeting  at  4:55  p.m. 
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